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Item 7.01 Regulation FD Disclosure.

Attached as Exhibit 99.1 to this Current Report is an investor presentation (the “Investor Presentation) that CLS Holdings USA,
Inc. (the “Company”) plans to use during future meetings with investors, stockholders, and analysts. The Company has also posted the
Investor Presentation in the investor section of its website at www.clsholdingsinc.com. The Company does not intend to file any update to
this investor presentation and the fact that the Investor Presentation is being furnished should not be deemed an admission as to the
materiality of any information contained in the presentation.

In accordance with General Instruction B.2 of Form 8-K, the information in this report, including the exhibits attached hereto,
shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor
shall such information be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange
Act, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

99.1 Investor Presentation dated October 2018*

* Furnished to not filed with the SEC pursuant to Item 7.01 above.




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

CLS HOLDINGS USA, INC.

Date: October 3, 2018 By:_/s/ Jeffrey 1. Binder
Jeffrey 1. Binder
Chairman and Chief Executive Officer
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Disclaimer

This presentation has been compiled by the Company solely forinformation purposes. The presentation is not, and under no circumstances is to be construed to be, an offering of securities, Neither this presentation, nor its delivery to the recipient shall
constitute an offer to sell, or the solicitation of an offer to buy the assets described herein. it is provided solefy for use by prospective investors in considering their interest. Any sale willbe made pursuant to the terms of a subscription agreement with the
Company. The information contained herein has been prepared to assist interested parties in making theirown evaluation afthe Company and its business and does not purportto contain all the information that prospective investors may require
Prospective investors should conduct their own investigation and analysis ofthe Company and s business and the information contained in this presentation as wellas any additional information provided by the Company. The information contained in
this presentation is not to be used for any other purpose. Certain statutory rights for Canadian investors and key business and industry risk factors are included near the end of the presentation.

Forward-Le andRiskAcki

This contains “forward-looking and *forward-looking information” within the meaning of applicable securities laws (collectively, “forward-ooking in formation™) with respectto the Company, inciuding, but not limited to; completion of
the loan and option to acquire In Good Health and its Brockton, MA facilty and the CannAssist joint venture, information pertaining to the Nevada state dispensary licenses, the build-out ofthe Las Vegas, Brockton and Leicester cultivation and
processing facilties (the “Facilities™), the Nevada market for cannabis, the potential yield and revenue of the Facilities, the commercialization of the Company’s extraction technology, the ability of the Company to obtain additional dispensary or cultivation
licenses, the expectation oflegalization of cannabis in states in the United States, the future acquisition of cannabis companies in the United States, information on the slides “The Opportunity — Massachusetts Investments” *Corporate Structure®, *in
Good Health — Brockton Dispensary Overview,”In Good Health — Brockton Cultivation and Extraction®, “In Good Health — Brockton Near-Term Expansion”, “*CannAssist— Leicester JV Cultivation & Extraction”, “Our Target Markets — Nevada and
Massachusetts,” “M&A Growth Strategy”, “Completed and Future Milestones®, “Operating Details™ and any other statement that may predict, forecast, indicate or imply future plans, intentions, levels of activity, results, performance or achievements, and
involve known and unknown risks, uncertainties and other factors which may cause the actual plans, intentions, activities, results, performance or achievements of the Company to be materially different from any future plans, intentions, activities, results,
performance or achievements expressed orimplied by such forward-looking information. Often, but not always, forward-looking information can be identified by the use of wordssuch as “plans” “expects”, *is expected” “budget”, “scheduled”, “estimates”,
*forecasts’, “intends®, “anticipates”, will", “projects”, or “believes” or variations (including negative variations) of such wordsand phrases, or statements that certain actions, events, results or conditions “may”, “could®, “would®, “might” or *wilf* be taken,
occur or be achieved. Except for statements of historical fact, information contained herein constitutes forward-looking information.

Forward-looking information is not a guarantee of future performance and is based upon a number of estimates and i of at the date the are made including among other things assumptions about: completion ofthe
loan and option to acquire In Good Health and its Brockton, MA facilty and the CannAssist joint venture, completion ofthe build-out of the Facility, favourable equity capitalmarkets; the ability to raise sufficient capital to advance the business ofthe
Company; favourable operating conditions; political and regulatory stability; obtaining all required licences and permits; receipt of governmental approvals and permits and all necessary third party financing on favourable terms; sustained labour stability;
stability in financial and capital goods markets; the pricing of various cannabis products; and the level of demand for cannabis products. While the Company considers these tober , the i are inherently subjectto
significant business, social, economic, poltical, regulatory, competitive and other risks and uncertainties, contingencies and other factors that could cause actual performance, achievements, actions, events, results or conditions to be materially different
fromthose projected in the forward-Jooking information. Many assumptions are based on factors and events that are not within the controlof the Company and there is no assurance they will prove to be correct.

This pt contains "forward-ooking " made under the "safe harbor” provisions of the Private Securities Litigation Reform Actof 1995 that are based on current expectations, estimates, forecasts and assumptions and are subjectto
risks and uncertainties. Words such as "anticipate,” "assume,” “believe,” "estimate,” "expect " “goal " “intend ~ "plan,” "project " "seek,” “target,” and variations of such wonds and similar expressions are intended to identify forward-looking statements.
Such forward-lnoking statements are subject to ceriain risks, unceriainties and assumptions that may cause actual results to differ materially from those exp by the forward-looki including, but not fimited to, the following: general
economic, industry and market sector conditions; the Company’s future growth and the ability to obtain additional financing to implement the Company’s growth strategy; the ability to anticipate and respond to industry trends and preferences; intense

In th you should carefully consider these risks and uncertainties and those described under the headings "Management's Discussion and Analysis of Financial Condition and Results of Operations” and "Risk
Factors® in the Company’s most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, including but not limited to the discussion under *Risk Factors™ therein, which the Company has filed with the SEC and which may be viewed at
hitp:iiwww sac gov. All forward lnoking statements speak only as ofthe date on which they are made. The Company undertakes no obligation to update any forward looking statement or statements to reflect events or circumstances after the date on
which such statement was made, except to the extent required by applicable securities laws. The professionals listed under the heading “Corporate information® are identified solely for informational purposes. Such professionals have not reviewed or
assisted in the preparation ofthis presentation and the inclusion oftheir contactinformation should not be construed as an endorsement or approval of the information contained herein




Investment Highlights

Oasis Cannabis dispensary in downtown Las Vegas supported by City Trees branded products and cultivation
— One of the top dispensaries supplying 42M annual tourists; Currently completing over 350 orders per day at ~$45 per order
— Phased buildout of 25,000 sqft cultivation and production facility expected to produce up to 6,600 Ibs per year at full capacity

CLSH enters into non-binding agreements on two Massachusetts assets via In Good Health’s Brockton and

CannAssist’s Leicester
— Brockton opened in 2015 as the 2nd medical dispensary in Massachusetts and currently serves over 225 patients per day

— Leicester facility has a footprint of 86,000 sqgft for future cultivation and extraction capacity to support Brockton dispensary

Expanding national footprint creates licensing opportunities for core extraction technologies
— CLSH's proprietary extraction and conversion process recently was issued a patent from the US Patent Office
— Processing services to be offered to third party producers in two major U.S. cannabis markets on a fee per gram of oil basis

Strength of Management team and Board to lead future growth through M&A
— Track record of successfully raising capital and integrating acquisitions; Oasis and IGH Founders to maintain key CLSH roles

— Unique strengths in start-ups, business management, community involvement and organizational leadership
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The Opportunity — Massachusetts Investments

Proposed Investments Massachusetts Market Exposure
- $5M loan and option to acquire In InGood — Accessto strong Massachusetts market
Good Health and its Brockton facility, currently realizing retail flower prices of
one of 38 licensed medical Heo ”h ~$5.500 perln
dispensaries in Massachusetts — Number of state licenses have been limited
L . “mf’ . by, among other things, the need fornon-
— CLSH to form jeint venture with % CannAssist opposition from local municipalities and

CannAssist on Leicester facility and
fund $25-$30M construction capex

ownership limitations per individual or entity

Dispensary and Cultivation Cornerstones for Future Expansion

— Brockton dispensary generating — Established market presence will build 9
~%$1.0M revenue per month before the a platform for east coast operations
introduction of recreational-use ~ Management team has a strong

background in M&A to carry out this
growth strategy

— Producing flower at a rate of 3,400 lbs
per year, expanding to 9,000+ Ibs

— Leicester construction designed for
capacity of up to 28,000 Ibs per year

b
ANNMABIS LIVE SCIENCES

1Y




Corporate Structure

CLS Holdings USA, Inc.
Holding Company

Alternative Solutions, LLC
100%-owned subsidiary of CLSH

CLSH to loan $5M to In Good

Health, Inc. and form joint venture

with CannAssist, LLC

In Good Health, Inc.
Loan and option to acquire 100%

JV with CannAssist,LLC
Eam-in for up to 80% interest

Serenity Wellness
Center, LLC
Oasis Cannabis
Dispensary / Retail Store

Serenity Wellness
Products, LLC
City Trees Fresh Cannabis
Production, Wholesale

Serenity Wellness
Growers, LLC
City Trees Fresh Cannabis
Cultivation, Wholesale

Ilicences

- In Good Health currently has one Medical Licence which allows for retail, manufacturing and cultivation operations all in one.

Brockton Facilities
1,500 sqft Dispensary and
56,000 sqft Cultivation and

Extraction Facility

Leicester Facility
86,000 sqft Construction-
Ready Cultivation and
Extraction Facility

—  When recreationallicences are finally approved, IGH will obtain three additional licences; one for retail, one for manufacturing and one for Cuttivation. Atthat point, separate entities may be established

T CAMMABIS LIFE SCIENCES




In Good Health — Brockton Dispensary Overview

Vertically integrated with cultivation, production and dispensary licenses in southeastern Massachusetts

e — 1,500 sqgft dispensary in close proximity to Boston, Fall River and L/
apo Providence, Rhode Island; 25 miles from downtown Boston

— Operational since September 2015 as a medical cultivator and dispensary;

Added wholesale/production operations in February 2018; Currently in the Boston
S 1 application process for an adult use license from applicable MA regulators e el
o
— Brockton is one of the top medical dispensaries in Massachusetts, 4 ) e o
@ serving 17,000 registered patients and delivering to 1,700 homes @ B o o
— >300,000 transactions processed since 2015; Average dispensary sale ! oty e : St

is $125 and the average delivery sale is $300

e
— Capacity to serve 800 to 1,000 customers per day utilizing 12 registers —
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In Good Health — Key Product Offerings

Tinctures

Pre-Rolls

Edibles




In Good Health — Brockton Cultivation & Extraction

20,000 sqgft of the current 26,000 sqft facility is dedicated to cultivation
— Currently producing 21 strains at a rate of 3,400 |bs of flower per year

— 1,200 Ibs are allocated for extraction which is operating at full capacity

— Extraction will triple output after expansion of facility is completed

Scheduled to add 30,000 sqft of which 20,000 is to be used for cultivation

— Potential to add incremental flower of up to 5,600 Ibs per year — total 9,000+ Ibs
— Construction to begin in Q4 2018 with completion scheduled in early Q2 2019
— Establish recreational presence through high quality, popular cannabis strains

Production space will double to 2,000 sqgft to meet demand for concentrates,
edibles and infused product

— Brockton produces extracts, edibles and infused water under the Infinity brand

— IGH is the exclusive distributor in Massachusetts for PAX vape pens, Manna

transdermal patches and Quicksilver sublingual products through 2020 Brockton cultivation, production & dispensary
facilities located at 1200 W. Chestnut St.

CANNABIS LINE SCIENCES




In Good Health — Brockton Near-Term Expansion

Current Footprint — 26,000 sqft Expansion Plans - 30,000 sqft Construction plﬁﬂS

f ! . : : |
SR 1 | 0 P 1 = — Current facility: 26,000 sgft
— 8| & E§71_1\5|g| .
—rE L O e e — Expansion adds: 30,000 sqft
Y g T e e 'r_—a;;_ ik ~ Completion date: Q2 2019
; ‘_ By ‘ i i — Expansion plans include 20,000 sqgft
i Bl = | L[ cultivation and 1,000 sqft production
s = | Gl |
zirr=sder e==r i | |
! 1= | I
MY e ol ' Future outlook
= el ||| _ o
A | S — Further dispensary additions via
S I %1 : ] acquisition or construction
5 | = O | ) i )
=t | | — Technology licensing to exploit
} : = | . .
._. £ = . 4' : ! proprietary extraction process
| | | =l
i —
[ FTE“ I = 3]

E |
B e 3
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CannAssist — Leicester JV Cultivation & Extraction

CLSH and CannAssist to form Leicester Joint Venture
— CLSH will earn an 80% interest by funding $25M-$30M construction capex

— Opportunity for CLSH to expand in Massachusetts cannabis market, currently
realizing wholesale prices of ~$3,500/Ib flower and ~$40/g oil equivalent

Leicester designed to be fully-equipped for cultivation and extraction
— 86,000 sqft footprint targeting annual flower capacity of up to 28,000 Ibs

— Installation of CLSH proprietary extraction technology for the processing of
up to ~12,600 Ibs per year of flower and trim

Construction expected to commence in December 2018

— All local approvals received, construction permit needed; last permit expected
to be received by November 151

— Fixed contract with the local community and favourable lease terms

)
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Our Target Markets — Nevada and Massachusetts

|/

Nevada Market (US$M)

5980

sr2 9003

474 ¥535
$266

e "BE M9E  "20E 2B '22E

= NV Medical NV Recreational
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Massachusetts Market (US$M)
51,159
8977
§755
5578
$374
5151

i N N a .

"ITE 8E "19E "20E "2IE "22E

A Medical MA Recreational

Note: Nevada and Massachusetts market data reflect estimates
provided by Canaccord Genuity's US equity research team

Low Geographic Coverage
— As of August 31, 2018, there were 38 licensed medical
dispensaries in Massachusetts

— Only 45 dispensary licenses issued in greater Las Vegas area

Significant Market Potential

— Population of 6.9M in Massachusetts with >3M within a 35
mile radius of the Brockton location; 54k registered patients

— Population of 3.0M in Nevada with over 50k registered
patients; Las Vegas hosts more than 42M tourists every year

Additional License Opportunities

— As of September 20, 2018, there were 15 provisional
recreational retail licenses issued in MA

— 35 Nevada licenses available in 2018; No more until July 2019

Recreational Use Approved
— Massachusetts approved on November 8, 2016
— Nevada approved on July 1, 2017




M&A Growth Strategy

- Management team has 120+ years of collective experience in capital markets; medical and real estate lends itself well to
pursuing —and executing on — M&A transactions across the United States

— CLSH is looking to acquire cannabis opportunities in the United States where medical and recreational marijuana businesses
are prosperous with large potential growth and expansion. The investments in the Brockton and Leicester facilities will
establish a presence on the east coast where CLSH hopes to pursue additional opportunities

— With a disciplined approach to finding, evaluating and integrating target acquisitions, CLSH intends to actively pursue
opportunities in the large, but highly fragmented cannabis industry

Target Criteria Currently Approaching Companies in: Opportunity 1: Brockton and Leicester

— Current revenue close to Nevatia Medical & recreational
$1.0M per month

— Capacity to reach $4-
$5M per month

— Medical and recreational

State: Massachusetis
— Potential market size: US$2.4B
— Population: 6.9M, 54,000 registered patients

Massachusetts Maine

Dispensary: Yes
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Completed and Future Milestones

Jun-18: Completes C$13.0M

private placement of special

warrants at a price of C50.45
per special warrant

l

Q218
L]

I

Jun-18: Acquires Alternative
Solutions and the Oasis
subsidiaries for total
consideration of US$16.2M

T CAMMABIS LIFE SCIENCES

Aug-18: Completes
US$5.75M Navy private
placement of units at a price
of US50.40 per unit

l

Q318

Nov-18: US$5M loan to IGH

with option to acquire 100%;

Enters JV to eam up to 80%
in CannAssist’s Leicester

!

Q4’18
L 4

I

Q4-18: Common shares to
be listed and begin trading
on the C5E

Q2-19: Complete expansion
at IGH's Brockton facility
from 26,000 to 56,000 sqft

e

Q3-19: Complete
construction of CannAssist's
86,000 sqft Leicester facility

Q4-19:; Option to acquire
IGH and Brockton facilities
expires in October 2019

l

Q219 Q319 Q4’19
L] e L ]
{2 i

b

2019: Continue to evaluate acquisition
opportunities in Nevada, Massachusetts
and other attractive cannabis markets




Management & Board of Directors

Management Team

Management Team

Jeffrey Binder
Co-Founder,
Chairman & CEO

Frank Tarantino
CFO

David Noble
President & CEO,
In Good Health

i

Prior to founding CLSH, Mr. Binder served as founder, Chairman
and President of Power 3 MNetwork, Inc., a company that
develops websites and back offices for home-based businesses
Mr. Binder received his Juris Doctorate from the Mational Law
Center, George Washington University, in 1971, and served as a
legislative assistant to Adlai Stevenson II, an llinois Senator

Prior to joining CLSH, Mr. Tarantino was the COO/CFO of Wild
Things, an outdoor clothing manufacture serving the US Military;
worked as the VP of Finance at Cornerstone Brands and started
his career as an auditor for Price Coopers in the Boston office.
Mr. Tarantino earned a BS in Accounting and Finance from
Babson College and his CPA Certificate fram the State of MA.

As the Founder & CEO of In Good Health, Inc.. Mr. Noble has
been active in the Massachusetts cannabis industry

Mr. Moble has experience in operating healthcare organizations
including serving as nursing home administrator of a 164-bed
facility for seven years

Mr. Moble is expected to join the management team upon the
closing of the In Good Health, Inc. transaction.

" CANNABIS LITE SCIENCES

Ben Sillitoe
CEQ, CLS Nevada

Co-Founder of Oasis Cannabis and current CEO of CLS Nevada;
Mr. Sillitoe has been actively involved in the Las Vegas cannabis
industry, serving on the Board of Directors for the Nevada
Dispensary Association (NDA) for over two years

Mr. Sillitoe eamned his Bachelor of Science in Business
Administration with a major in Managerial Finance from UNLV.

Board of Directors

Andrew Glashow
Director

Frank Koretsky

Co-Founder
& Director

Mr. Glashow is the Managing Director and Founder of New World
Merchant Partners, an investment banking firm specializing in
microcap transactions in the $5M to $50M range

Prior to New World Merchart Partners, he was a Partner in STAR
Associates, a corporate finance firm specializing in the placement of
capital for small and emerging growth companies

Mr. Glashow is a graduate of the University of New Hampshire's
Whitemore School of Business and Economics.

Mr. Koretsky has served as the President of East Coast News
Caorp., a leader in consumer packaged goods, since 1995

As a result of business experience, Mr. Koretsky brings a strong
background in management, marketing and branding to CLSH




Operating Details

Retail Dispensaries Retail Orders Per Day Cultivation Footprint (sqft)
— Las Vegas currently completing ~350 orders per ® Near-Term Expansion ® Near-Term Expansion

day at an average of $45; Aiming for ~500 orders 1000 £6.000
— Brockton completing ~225 orders per day at an

average of $125; Targeting ~800-1,000 orders 20 e 50,000

per day with introduction of recreational sales 150 25000 TR i
Fac“lty Expans“)n and Cultivation Las Vegas Brockton Las Vegas Brockton Leicester
— Near-term expansion at Las Vegas and Brockton

to 6,600 Ibs and 9,000 Ibs per year, respectively Flower Production (Ibs) Processing Capacity (Ibs)
— New 86,000 sqft Leicester facility will add 28,000 ® Near-Term  + Expansion » bear-Term - Expansion

Ibs annual flower capacity (80% attrib. to CLSH) 28000 12,600
Extraction Technologies

n 28,000 12,600

— CLSH plans to use ~35% of flower production as 5600 9,000 3000 3500

5 . 5 A 5,600 1.000 2,000

|n|:_)ut for proc.:lucllon of oils, extracts arwl edlbles. - 4,200 - m
— Trim production to fill excess processing capacity Las Vegas Brockton Leicester Las Vegas Brockion Leicester
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Current Capitalization (US$)

Basic shares outstanding Cash balance
CLSH shares pre-Oasis acquisition 53,366,384 Current CLSH cash balance $5,500,000
Shares issuedto Alternative Solutions 22,058,823 Debt outstanding
Sh derlyi ial t 33,463,831
e T e o Yorkville convertible note? $1,362,500
Sh i din N ivate pl t! 14,375,000
aresisstecin Navy prveie pacemen R Qasis promissory note* $4,000,000
C t CLSH sh tstanding? 123,264,038 — e |
uren shares ouisianding i Pro forma debt $5,362,500
Marketvalue
Notes:
Share price as at October 3 (OTCQB CLSH) $1.01 1. Shares have not been issued as of Sep. 14t 2018
2. Assumes conversion of special warrants. CLSH has 60,224,705 warrants outstanding
Basic market capitalization $120‘825‘327 with an average exercise price of US $0.536 and 575,000 restricted shares vesting
between Dec. 1%, 2018 and Jun. 30t 2019
Cash balance $5,500,000 3. Yorkville convertible at US$0.40, carries interest at 8.0% and matures Dec. 315t, 2019
! ! 4 Qasis note carries interest at 6.0% and matures Dec. 31=t, 2019
Debt outstanding $5,362,500
Enterprise value $120,687,827

CANNABIS LIFE SCIENCES




o,. ‘\

+AMCLS

CANNABIS LIFE SCIENCES

- 8&%’3% | nGCA)d H eCI "h % CannAssist, LLC

4‘ DISPENSARY FOR A BETTER QUALITY OF LIFE

Jeff Binder
Chairman & CEO

T: (888) 438-9132
jeff@clsholdingsinc.com




Certain Key Business and Industry Risk Factors

An investment in the securitiesis risky and involves & material riskof complete loss. The following isnotintended to he an exhaustive list of the risks assocated with the business of the Company. Rather, the key risks set out below relate solely tothe
regulation of the marijuana industry in the United States.

Nothing contained in this p ion is or may be relisd a i ion a5 to any future per event The information set out in this presentstion speaks only 55 of October 2, 2018 and the Company assumes no obligation
to update the such information. The information sef out in this presentation does not purportto contain all information that might be required to evaiuate entering into this Subseription Agreement and an investment in the Company, and the Subseriber
must conduct its ewn indspendent anslysis.

References fo the Company herein includes Oasis and any proposed acquisitionsor joint ventures, &s spplicable.
Marijuana remains illegal under U.S. federal law.

Under the Federal Controlled Substances Actof 1970 (the *Federal CSAT), marijuana is classified as a Schedule | drug. Even in those statesin which the use of marijuana has been legalized, its production, manufacture, processing, possession,
distribution, sale and use remains a federal crime. Since U.S. federallaw criminalizing marijuana pre-empts state laws that legalize it, strict enforcement of federal law regarding marijuana would resultin the Company’s inability to proceed with its
business plan

Currently, there are 30 states in the United States plus the District of Columbia that have laws andfor regulations that recognize, in one formor another, legitimate medical uses for marijuana and consumer use of marijuana. The Company currently
operates in the State of Nevada and may expand its business to other States and other jurisdictions. Athough the Company believes its business activities are compliant with applicable state and local law, strict compliance with state and local laws with
respectto marijuana may neither absolve the Company of fiability under United States federallaw, nor may it provide a defense to any federal proceeding which may be brought againstthe Company. Any such proceedings brought againstthe Company
may adversely affectthe Company’s operations and financial performance.

Atthough federally ilegal, the U.S. federal government’s approach to enforcement of such laws has atleast until recently trended toward non-enforcement. On August29, 2013, the U.S. Department of Justice (*DOJ"), issued a memorandum known as
the “Cole Memorandum™ to all U.S. Aftorneys’ offices(fedeml prosecutors). The Cole Memorandum generally directed U.S. Attorneys notto prioritize the enforcement of federalmarijuana laws against individuals and businesses that rigorousty comply
with state regulatory provisions in states with strictlyregulated medical or recreational cannabis programs. While not legally binding, and merely prosecutorial guidance, the Cole Memorandum laid a framework for managing the tension between state
and federallaws conceming state regulated marijuana businesses.

However, on January 4, 2018 the Cole Memorandum was revoked by Attorney General Jeff Sessions. While this did not create a change in federallaw, as the Cole Memorandum was notitselflaw, the revocation removed the DOJ's guidance to U.S.
Aftorneys that state-regulated cannabis industries substantively in compliance with the Cole Memorandun's guidelines should not be a prosecutorial priority.

In addition to his revocation ofthe Cole Memorandum, A G.Sessions also issued a one-page memorandum known as the *Sessions Memorandum®. The Sessions Memorandum confirmed the rescission of the Cole Memorandum and explained the
rationale ofthe DOJ in doing so:the Cole Memorandum, accordingto the Sessions , was® v due to existing forcement guidance adopted in the 1980s, as set forthin the U.S. Attorney’s Manual (the “USAM™). The
USAM enforcement priorities, like those ofthe Cole Memorandum, are also based on the federal government's imited resources, and include “law enforcement priorities set by the Attorney General,” the “seriousness™ of the alleged crimes, the deterrent
effect of criminal prosecution® and “the cumulative impact of particular crimes on the community.”

While the Sessions Memorandum emphasizes that marijuana is a Schedule | controlled substance, and reterates the statutory viewthat cannabis is a *dangerous drug and that marijuana activity is a serious crime®, it is unclear what prosecutorial effecs
willbe created by the rescission of the Cole Memorandum. Accordingly, the Company cannot provide any assurance thatthe DOJ willnot inttiate the enforcement of federallaw regarding the production, manufacture, processing, possession,
distribution, sale and use of marjuana. Regardless, marijuana remains a Schedule | controlled substance atthe federallevel, and neither the Cole Memorandum nor its rescission has altered that fact. The federal government ofthe United States has
always reserved the right to enforce federallaw in regard to the sale and disbursement of medical or recreational marijuana, even if state law sanctioned such sale and disbursement.




Certain Key Business and Industry Risk Factors (Cont'd)

The Company’s business is highly regulated and it may not be issued necessary licenses, permits and cards.

The Company’s business and products are and will continue to be regulated as applicable laws continue to change and
develop. Regulatory compliance and the process of obtaining regulatory approvals can be costly and time-consuming. No
assurance can be given that the Company will be able to maintain the requisite licenses, permits or authorizations to operate
its business in Nevada. Further, the Company plans to continue expanding its operations in other States and in other
jurisdictions. No assurance can be given that the Company will be able to obtain the requisite licenses, permits or
authorizations to operate its business in these jurisdictions. Further the Company cannot predict what kind of regulatory
requirements its business will be subject to in the future.

Laws will continue to change rapidly for the foreseeable future.

Local, state and federal laws and enforcement policies concerning marijuana-related conduct are changing rapidly and will
continue to do so for the foreseeable future. Changes in applicable law are unpredictable and could have a material adverse

effect on the Company’s business.
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Statutory Rights for Canadian Investors

Securities legislation in certain ofthe provinces of Canada provides purchasers with rights of resdission or damages, or both, where an offering memorandum or any amendment to it contains a misrep . A misrepr ion” is an untrue
statement of a material factoran omission to state a material fact that is required to be stated or that is necessary to make any statement not misleading or false in the light ofthe circumstances in which it wasmade. These remedies must be
commenced by the purchaser within the time limits prescribed and are subjectto the defences contained in the applicable securities legislation. Each purchaser should refer to the provisions of the applicable securities laws for the particulars of these
rights or consult with a legal advisor. The follawing rights are in addition to and without deragatian fromany other right or remedy which purchasers may have at law and are intended to correspandio the provisions ofthe relevant securities laws and are
subjectto the defences contained therein. The following summaries are subject to the express provisions of the applicable securities statutes and instruments in the below-referenced provinces and the regulations, rules and policy statements thereunder
and reference is made thereto for the complete text of such provisions.

Ontario Investors

Under Ontario securities legislation, certain purchasers who purchase secunties offered by an offering memorandum during the period of distribution willhave a statutory right of action for damages, or while still the owner ofthe securities, for rescission
against the issueror any seling security holder ifthe offering memarandum contains a misrepresentation without regard to whetherthe purchasersrefied on the misrepresentation. The right of action for damages is exercisable notlater than the earier of
180 days fromthe date the purchaser firsthad knowledge of the facts giving rise to the cause of action and three years fromthe date on which paymentis made forthe securities. The right of action for rescission is exercisable notiaterthan 180 days
fromthe date on which paymentis made forthe securities, If a purchaser elects to exercise the right of action for rescission, the purchaser willhave no right of action for damages againstthe issuer or any selling security holder. In no case willthe
amount recoverable in any action exceed the price at which the securities were offered to the purchaser and if the purchaser is shown to have purchased the securities with knowledge ofthe misrepresentation, the issuer and any seling security holder
willhave no abiiity. In the case ofan action for damages, the issuer and any seling security holder willnotbe fiable for all orany portion ofthe damages that are proven to not represent the depreciation in value of the securities as a resut ofthe
misrepresentation refied upon. These rights are not available for a purchaserthatis (aja Canadian financialinstitution ora Schedule Il Bank (each as defined in National Instrument 45-106 — Prospectus Exemptions), (b) the Business Development Bank
ofCanada incorporated under the Business Development Bank of Canada Act(Canada), or(c)a subsidiary of any person referred to in paragraphs (a) and (b}, ifthe person owns allof the voting securities of the subsidiary, except the voting securities
required by law to be owned by directors of that subsidiary. These rights are in addiion to, and without derogation from, any other rights or remedies available at law to an Ontario purchaser The faregoing is a summary of the rights available to an
Ontario purchaser. Notall defences upon which an issuer, selling security holder or others may rely are described herein. Ontario purchasers should refer to the complete text of the relevant statutory provisions

Alberta, British Columbiaand Quebec

By purchasing securities of the Company, purchasers in Alberta, British Columbia and Quebec are not entitled fo the statutory rights described above. In consideration of their purchase ofthe securiies ofthe Company and upon accepting a purchase of
the Company confirmation in respectthereof, these purchasersare hereby granted a contractual right of action for damages or rescission thatis substantially the same as the statutory right of action provided to residents of Ontario who purchase
securities

Saskatchewan Investors

Under Saskatchewan securities legisiation, ceriain purchasers who purchase securities offered by an offering memorandum during the period of distribution willhave a statutory right of action for damages against the issuer, every director and promoter
ofthe issuerorany selling security holder as ofthe date ofthe offering memorandum, every person or company whose consent has been filed under the offering memorandum, every person or company that signed the offering memorandum or the
amendment to the offering memorandum and every person or company who sells the securities on behalf of the issuer or selling security holder under the offering memorandum, or while stillthe owner of the securities, for rescission against the issuer or
selling security holder if the offering contains a misrep! ion without regard to whether the purchasersrelied on the misrepresentation. The right of action for damages is exercisable not later than the earlier of one year fromthe date
the purchaser first had knowledge ofthe facts giving rise to the cause of action and six years fromthe date on which paymentis made forthe securities. The right of action for rescission is exercisable notlater than 180 days fromthe date on which
payment is made for the securities. Ifa purchaser elects to exercise the right of action for rescission, the purchaser willhave no right of action for damages against the issuer or the others listed above. In no case willthe amount recoverable in any action
exceedthe price at which the securities were offered to the purchaser and if the purchaseris shown to have purchased the securities with knowledge of the misrepresentation, the issuer and the others listed above willhave no liability. In the case ofan
action for damages, the issuer and the others listed above willnot be fiable for all or any portion ofthe damages that are proven to not represent the depreciation in value of the securities as a result of the misrepresentation refied upon.




Statutory Rights for Canadian Investors

Saskatchewan Investors (continued)

Other defences in Saskatchewan legislation include that no person or company, other than the issuer, willbe liable ifthe person or company proves that (a) the offering memorandum or any amendment to it was sentor defivered withoutthe person’s or
company’s knowledge or consentand that, on becoming aware of it being sent or delivered, that person or company immediately gave reasonable general notice that it was so sent or delivered, or (b) with respectto any part of the offering memorandum
or any amendment to it purporting to be made on the authority of an expert, or purporting to be a copy of, or an extract from, a report, an opinion or a statement of an expert, that person or company had no reasonable grounds to believe and did not
believe that there had been a misrepresentation, the part of the offering memorandum or any amendment to it did not fairly representthe report, opinion or statement of the expert. No person or company, other than the issuer, is liable forany part ofthe
offering memorandum orthe to the offering not purporting to be made on the authority ofan expert and not purporting to be a copy oforan extract froma report, opinion or statement ofan expert, uniess the person or company
(a) failed to conduct a reasonable investigation sufficientto provide reasonabie grounds for a belief that there had been no misrepresentation, or (b) believed there had been a misrepresentation. Similar rights of action for damages and rescission are
provided in Saskatchewan legisiation in respect of a misrepresentation in advertising and sales literature disseminated in connection with an offering of securities.

Saskatchewan legisiation also provides that where an individual makes a verbal statement to a prospective purchaser that contains a misrepresentation relating to the security purchased and the verbal statement is made either before or
contemporaneously with the purchase ofthe security, the purchaser has, without regard to whether the purchaser relfied on the misrepresentation, a right of action for damages against the individual who made the verbalstatement. No personor
company, other than the issuer, is iable for any partofthe offering memorandum or the amendment to the offering memorandum not purporting to be made on the authority of an expert and not purporting to be a copy of oran extract froma report,
opinion orstatement of an expert, uniess the person or company (a) failed to conduct a reasonable investigation sufficient to provide reasonable grounds for a belief that there had been no misrepresentation, or (b) believed there had been a
misrepresentation. Similar rights of action for damages and rescission are provided in Saskatchewan legislation in respect ofa misrepresentation in advertising and sales litersture disseminated in connection with an offering of securities

Saskatchewan legisiation also provides that where an individual makes a verbal statement to a prospective purchaser that contains a misrepresentation relating to the security purchased and the verbal statement is made either before or
contemporaneously with the purchase ofthe security, the purchaser has, without regard to whether the purchaserrelied on the misrepresentation, a right of action for damages against the individual who made the verbal statement. In addition,
Saskatchewan legisiation provides a purchaser with the right to void the purchase agreement and to recover allmoney and other consideration paid by the purchaser for the securities if the securities are sold by a vendor who is trading in Saskatchewan
in contravention of Saskatchewan securities legislation, regulations or a decision ofthe Financial and Consumer Affairs Authority of Thi wan also provides a right of action for rescission or damages to a purchaserof
securities to whom an offering memorandum or any amendment to t was notsentor delivered prior to or at the same time as the purchaser enters into an agreement to purchase the securities, as required by the Saskatchewan legisiation. A purchaser
who receivesan amended o ffering memorandum has the right to withdraw from the agreement to purchase the securities by delivering a notice to the issuer orselling security holder within two business days of receiving the amended offering
memorandum. These rights arein addition to, and without derogation from, any other rights or remedies available at law to a Saskatchewan purchaser. The foregoing is @ summary of the rights available to a Saskatchewan purchaser. Notall defences
upon which an issuer or others may rely are described herein. Saskatchewan purchasersshould refer to the complete text ofthe relevant statutory provisions.

Manitoba Investors

If an offering memorandum or any amendment thereto, sent or delivered to a purchaser contains a misrepresentation, the purchaser who purchases the security is deemed to have relied on the misrep! ion if it was a misrep at the time
ofthe purchase and has a statutory right of action for damages againstthe issuer, every director ofthe issuer atthe date of the offering memorandum, and every person or company who signed the offering memorandum. Aternatively, the purchaser may
elect to exercise a statutory right of rescission against the issuer, in which case the purchaser willhave no right of action for damages against any of the aforementioned persons.

No action shall be commenced to enforce any ofthe foregoing rights more than: (a)in the case ofan action for rescission, 180 days fromthe date ofthe transaction that gave rise o the cause of action, or (b} in the case ofan action for damages, the
earlier of (i} 120 days after the purchaser first had knowledge ofthe facts giving rise to the cause ofaction, or (i) two yearsafter the date of the transaction that gave rise to the cause ofaction

Securities legisiation in Manitoba provides a number of imtations and defences to such actions, including:

a) inan action for rescission or damages, no person or company will be liable ifit proves thatthe purchaser purch. d th ities with ge of the misrep ;
b) in an action for damages, no person or company willbe liable for all or any portion ofthe damages that if proves do not represent the depreciation in value ofthe securities as a resull of the misrepresentation refied upon; and
¢} in no case willthe amount recoverable under the right of action described above exceed the price at which the securities were ofiered under the offering memorandum,




Statutory Rights for Canadian Investors

New BrunswickInvestors

Under New Brunswick securities legisiation, certain purchasers who purchase securities offered by an offering memorandum during the period of distribution willhave a statutory right of action for damages, or while still the owner ofthe securities, for
rescission against the issuer and any selling security holder in the event that the offering memorandum, or a document incorporated by reference in or deemed incorporated into the offering memorandum, contains a misrepresentation without regard to
whether the purchasers relied on the misrepresentation. The right of action for damages is exercisable notiater than the earlier of one year from the date the purchaser first had knowiedge ofthe facts giving rise to the cause ofaction and sx years from
the date on which paymentis made forthe securities. The right of action for rescission is exercisable not later than 180 days fromthe date on which paymentis made forthe securities. Ifa purchaser elects to exercise the right of action for rescission, the
purchaser will have no right of action for damages against the issuer or any selling security holder. In no case willthe amount recoverable in any action exceed the price at which the securities were offered to the purchaser and ifthe purchaseris shown
o have purchased the securities with knowledge of the misrepresentation, the issuer and any seling security holder wil have no liabilty. In the case ofan action for damages, the issuerand any selling security holder willnot be liable for all or any portion
ofthe damages that are proven to not represent the depreciation in value ofthe securities as a result ofthe misrepresentation refied upon

These rights are in addition to, and without derogation from, any other rights or remedies available st law to a New Brunswick purchaser The foregoing is 8 summary ofthe rights available to a New Brunswick purchaser Not all defences upon which an
issuer, seling security holder or others may rely are described herein. New Brunswick purchasers should refer to the complete text of the relevant statutory provisions.

Nova Scotialnvestors

Under Nova Scotia securities legislation, certain purchasers who purchase securities offered by an offering memorandum during the period of distribution wil have a statutory right of action for damages against the issuer or other seller and the directors
ofthe issueras ofthe date the offering memorandum, or while still the owner ofthe securities, for rescission against the issuer or other selier if the offering memorandum, or a document incorporated by reference in or deemed incorporated into the
offering , containsa mistep without regard to whether the purchasersrelied on the misrepresentation. The right of action for damages or rescission is exercisable not later than 120 days fromthe date on which payment is made
forthe securities or after the date on which the inttial payment for the securities wasmade where payments subsequentto the inttial payment are made pursuantio a contractual commitment assumed prior to, or concurrently with, the intial payment. If a
purchaser elects to exercise the right of action for rescission, the purchaser willhave no right of action for damages againstthe issuer or other seller or the directors ofthe issuer. In no case willthe amount recoverabie in any action exceed the price at
which the securities were offered to the purchaser and ifthe purchaser is shown to have purchased the securities with knowledge of the misrepresentation, the issuer or other seller and the directors of the issuer willhave no liabilty. In the case ofan
action for damages, the issuer or ather sellerand the directors ofthe issuer will not be iable for sll or any portion ofthe damages that are proven to not representthe depreciation in value ofthe securities as a result othe misrepresentation refied upon

In addition, a person or company, other than the issuer, is not liable with respectto any partofthe offering memorandum or any amendment to the offering memorandum not purporting (a}to be made on the authority of an expertor (b} to be a copy of or
an extract from, a report, opinion or statement of an expert, unless the person or company (i} failed to conducta r g to provide grounds for a beliefthat there had been no misrepresentation or (i) believed that there had
been a misrepresentation.

A person or company, other than the issuer, wil not be fiable if that person or company proves that (a) the offering memorandum or any amendment to the offering memorandum was sent or defivered to the purchaser without the person’s or company’s
knowledge or consent and that, on becoming aware of its delivery, the person or company gave reasonable general notice that it was delivered without the person’s or company’s knowledge or consent, (b) after delivery ofthe offering memorandum or
any to the offering mes and before the purchase ofthe securities by the purchaser, on becoming aware of any misrepresentation in the offering memorandum or any amendment to the offering memorandum, the person or company
withdrew the person’s or company’s consentto the offering memorandum or any amendment to the offering memorandum, and gave reasonable generalnotice of the withdrawal and the reason for#, or (c) with respect to any part ofthe offering
memorandum or any amendment to the offering memorandum purporting (i) to be made on the authority of an expert, or (i} to be a copy of, or an extract from, a report, an opinion or a statement of an exper, the person or company had no reasonable
grounds to believe and did not befieve that (A)there had been a misrepresentation, or (B) the relevant part ofthe offering or any to the offering did not fairly represent the repart, opinion or statement ofthe
expert, or was not a fair copy of, or an extract from, the report, opinion or statement ofthe expert.

These rights are in addition to, and withoutderogation from, any other rights or remedies available at law to a Mova Scotia purchaser. The foregoing is a summary of the rights available to a Nova Scotia purchaser. Mot ail defences upon which an issuer
or other seller or others may rely are described herein. Mova Scotia purchasers should referto the complete text ofthe relevant statutory provisions.




Statutory Rights for Canadian Investors

Prince Edwardlslandinvestors

If an offering memaorandum, together with any amendment thereto, is delivered to a purchaser and the offering memorandum, or any amendment thereto, contains a misrepresentation, a purchaser has, without regard to whether the purchaser refied on
the misrepresentation, a statutory right of action for damages against (a) the issuer, (b) subject to certain additional defences, against every director of the issuer at the date ofthe offering memorandum and (c) every person or company who signed the
offering memorandum, but may elect to exercise the right of rescission against the issuer (in which case the purchasershallhave no night of action for damages against the aforementioned persons or company). No action shall be commenced to enforce
the right of action discussed above more than: (a) in the case ofan action forrescission, 180 days after the date of the transaction that gave rise to the cause of action; or (b)in the case of any action for damages, the earlier of: (i} 130 days afterthe
purchaser first had knowledge of the facts giving rise to the cause of action; or (ii) three years after the date of the transaction that gave rise to the cause ofaction

Securities legisiation in Prince Edward Island provides a number of imitations and defences to such actions, including:
a) noperson or company will be liable if it proves thatthe purchaser purchased the securities with knowledge ofthe misrepresentation;
b) i an action for damages, the defendantis not liable forall or any portion of the damages that it proves does not representthe depreciation in value ofthe securities as a resuft of the misrepresentation refied upon; and

c) in no case shall the amount recoverable under the right of action described herein exceed the price at which the securities were offered under the offering memorandum, or any amendment thereto.

Newfoundlandand Labrador Purchasers

If an offering memorandum, together with any amendment thereto, contains a misrepresentation, a purchaser has, without regard to whetherthe purchaser refied on the misrepresentation, a statutory right of action for damages against{a) the issuer, (b)
subjectto certain additional defences, against every director of the issuer atthe date ofthe offering memorandum and (c) every person who signed the offering memorandum, but may elect to exercise the right of rescission against the issuer (in which
case the purchaser shallhave na right of action for damages against the aforementioned persons)

No action shall be commenced to enforce the right of action discussed above more than: (a)in the case ofan action for rescission, 180 days afier the date ofthe transaction that gave rise to the cause of action; or (b} in the case of any action for
damages, the earlier of (i) 180 days afterthe purchaser first had knowledge of the facts giving rise to the cause of action; or (ii) three years after the date ofthe transaction that gave rise to the cause ofaction.

Securities legislation in New foundland and Labrador provides a number of limitations. and defences to such actions, including

a) no person wil be iable if t proves that the purchaser purchased the securities with knowledge ofthe misrepresentation;
b) in anaction for damages, the defendantis not liable for all or any portion ofthe damages that it proves does notrepresentthe depreciation in value of the securities as a result of the misrepresentation relied upon; and
in no case shall the amount recoverable under the right of action described herein exceed the price at which the securities were offered under the offering memorandum, or any amendment thereto

0

£ )3
CANMNABIS LIVE SCIENCES



