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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CLS HOLDINGS USA, INC.

ARTICLEI

The name of the corporation is CLS Holdings USA, Inc. (hereinafter referred to as the
“Corporation”).

ARTICLE I

The regf%’tered office of the Corporation in the State of Nevada is located at 318 N.
Carson Street #208, Carson City, Nevada 89701. The name of the Corporation's registered agent
at such address is Paracorp Incorporated.

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under Chapter 78 of the Nevada Revised Statutes.

ARTICLE IV

The aggregate number of shares of all classes of capital stock which the Corporation shall
have the authority to issue is Two Hundred Seventy Million (270,000,000), consisting of (i) Two
Hundred Fifty Million (250,000,000) shares of common stock, par value $.0001 per share (the
“Common Stock™) and (ii) Twenty Million (20,000,000) shares of preferred stock, par value
$0.001 per share (the “Preferred Stock™). The designations and the preferences, limitations and
relative rights of the Preferred Stock and the Common Stock of the Corporation are as follows:

A. PROVISIONS RELATING TO THE COMMON STOCK

1. Except as otherwise required by law or as may be provided by the resolutions of the
board of directors of the Corporation (the “Board of Directors”) authorizing the issuance of any
class or series of the Preferred Stock, as herein provided, all rights to vote and all voting power
shall be vested exclusively in the holders of the Common Stock.

2. Subject to the rights of the holders of the Preferred Stock, the holders of the Common
Stock shall be entitled to receive when, as and if declared by the Board of Directors, out of funds
legally available therefor, dividends and other distributions payable in cash, property, stock
(including shares of any class of series of the Corporation, whether or not shares of such class of
series are already outstanding) or otherwise.

3. Upon liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, and after the holders of the Preferred Stock shall have been paid in full the amounts
to which they shall be entitled, if any, or a sum sufficient for such payment in full have been set
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aside, the remaining net assets of the Corporation, if any, shall be divided among and paid
ratably to the holders of the Common Stock.

B. PROVISIONS RELATING TO PREFERRED STOCK

1. The Preferred Stock may be issued from time to time, in one or more classes or series,
the shares of each class or series to have such designations, powers, preferences and rights, and
qualifications, limitations and restrictions thereof as are stated and expressed herein and in the
resolution or resolutions providing for the issuance of such class or series adopted by the Board
of Directors as hereinafter prescribed.

2. Authority is hereby expressly granted to and vested in the Board of Directors to
authorize the issuance of the Preferred Stock from time to time, in one or more classes or series,
to determine and take necessary proceedings fully to effect the issuance, conversion and
redemption of any such Preferred Stock, and, with respect to each class or series of Preferred
Stock, to fix and state by the resolution or resolutions from time to time adopted providing for
the issuance thereof the following:

(a) whether or not the class or series is to have voting rights, special or conditional, full or
limited, or is to be without voting rights;

(b) the number of shares to constitute the class or series and the designations thereof;

— (c)-the preferences.and.relative, participating, optional or other special rights, ifany,and

the qualifications, limitations or restrictions thereof, if any, with respect to any class or series;

(d) whether or not the shares of any class or series shall be redeemable and if redeemable
the redemption price or prices, and the time or times at which and the terms and conditions upon
which, such shares shall be redeemable and the manner of redemption;

(e) whether or not the shares of a class or series shall be subject to the operation of
retirement or sinking funds to be applied to the purchase or redemption of such shares for
retirement, and if such retirement or sinking fund or funds be established, the periodic amount
thereof and the terms and provisions relative to the operation thereof;

(f) the dividend rate, whether dividends are payable in cash, stock or other property of the
Corporation, the conditions upon which and the times when such dividends are payable, the
preference to or the relation to the payment of the dividends payable, on any other class or
classes or series of stock, whether or not such dividend shall be cumulative or non-cumulative,
and if cumulative, the date or dates from which such dividends shall accumulate;

(g) the preferences, if any, and the amounts thereof that the holders of any class or series
thereof shall be entitled to receive upon the voluntary or involuntary dissolution of, or upon any
distribution of the assets of, the Corporation;
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(h) whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the same or
any other class or classes of the Corporation and the conversion price or prices or ratio or ratios
or the rate or rates at which such conversion or exchange may be made, with such adjustments, if
any, as shall be stated and expressed or provided for in such resolution or resolutions; and

(i) such other special rights and protective provisions with respect to any class or series as
the Board of Directors may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or series thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of Preferred Stock designated for any existing class or series by a
resolution adding to such class or series authorized and unissued shares of the Preferred Stock
not designated for any other class or series. The Board of Directors may decrease the number of
shares of the Preferred Stock designated for any existing class or series by a resolution,
subtracting from such series unissued shares of the Preferred Stock designated for such class, or
series, and the shares so subtracted shall become authorized, unissued and undesignated shares of
the Preferred Stock.

C. GENERAL PROVISIONS
1. Except as may be provided by the resolutions of the Board of Directors authorizing the

issuance of any class or series of Preferred Stock, as hereinabove provided, cumulative voting by
anyshareholder is hereby.expressly_denied

2. Except as may be provided by the resolutions of the Board of Directors authorizing the
issuance of any class or series of Preferred Stock, no shareholder of this Corporation shall have,
by reason of its holding shares of any class or series of stock of the Corporation, any preemptive
or preferential rights to purchase or subscribe for any other shares of any class or series of this
Corporation now or hereafter authorized, and any other equity securities, or any notes,
debentures, warrants, bonds or other securities convertible into or carrying options or warrants to
purchase shares of any class, now or hereafter authorized, whether or not the issuance of any
such shares, or such notes, debentures, bonds or other securities, would adversely affect the
dividend or voting rights of such shareholder.

ARTICLE V

For business not specified in a notice of meeting to be properly introduced by a
shareholder at a meeting of shareholders, such shareholder must have given timely notice thereof
in writing to the Secretary of the Corporation. A shareholder’s notice must be delivered or
mailed to the Secretary of the Corporation, either by personal delivery or by United States mail,
postage prepaid. With respect to an annual meeting of shareholders, to be timely, notice must be
received not less than 60, no more than 90 days prior to such meeting. With respect to meetings
of shareholders for which less than 70 days notice of the date of the meeting is given, to be
timely, notice must be received no later than the close of business on the tenth day following the
earlier of the day notice of the meeting was mailed, or the day public disclosure of the meeting
was made. A shareholders’ notice must set forth as to each matter the shareholder proposes to
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bring before the meeting (i) a brief description of the business desired to be brought before the
meeting and the reasons for conducting such business at the meeting, (ii) the name and record
address of the shareholder proposing such business, (iii) the class, series and number of shares of
stock which are beneficially owned by the shareholder, and (iv) any material interest of the
shareholder in such business. The chairman of the meeting may refuse to acknowledge any
sharecholder who attempts to introduce business without compliance with the foregoing
procedure. '

ARTICLE V1

Except as otherwise required by law, the Corporation shall not be required to hold a
special meeting of shareholders of the Corporation unless (in addition to any requirements of
law) (i) requested in writing by the holders of not less than 50 percent of all the votes entitled to
be cast on any issue proposed or to be considered at the proposed special meeting; (ii) called by
the Board of Directors pursuant to a resolution approved by a majority of the entire Board of
Directors; or (iii) called by the Chairman of the Board of Directors, President of the Corporation,
or the Corporation’s Chief Executive Officer.

ARTICLE VII
A. Number of Directors. The number of directors shall not be less than one (1) nor

more than fifteen (15), and the exact number of directors shall be fixed from time to time in the
manner provided in the Corporation’s Bylaws.

"B. Term of Office. The Board of Directors shall be divided into three classes,
designated as Class [, Class II and Class IIl. The number of directors in each class shall be
determined by the Board of Directors and shall consist of as nearly equal a number of directors
as practicable. The term of the Class I directors initially shall expire at the next ensuing annual
meeting of sharcholders; the term of Class II directors initially shall expire at the annual meeting
of shareholders held two years thereafter; and the term of Class III directors initially shall expire
at the annual meeting of shareholders held three years thereafter. In the case of each class, the
directors shall serve until their respective successors are duly elected and qualified or until his or
her earlier resignation, death, incapacity or removal from office. At each annual meeting of
shareholders, directors of the respective class whose term expires shall be elected, and the
directors chosen to succeed those whose terms shall have expired shall be elected to hold office
for a term to expire at the third ensuing annual meeting of shareholders after their election, and
until their respective successors are elected and qualified or until their earlier resignation, death,
incapacity or removal from office.

C, Vacancies. A director may resign at any time by giving written notice to the
Corporation, the Board of Directors or the Chairman of the Board of Directors. Such resignation
shall take effect when the notice is delivered unless the notice specifies a later effective date, in
which event the Board of Directors may fill the pending vacancy before the effective date if they
provide that the successor does not take office until the effective date. Any vacancy occurring in
the Board of Directors due to death, resignation, retirement, disqualification, removal and any
directorship to be filled by reason of an increase in the size of the Board of Directors shall be
filled by the affirmative vote of a majority of the current directors though less than a quorum of

4
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the Board of Directors, or may be filled by an election at an annual or special meeting of the
shareholders called for that purpose, unless otherwise provided by law. A director elected to fill
a vacancy shall be elected for the unexpired term of his predecessor in office, or until the next
election of one or more directors by shareholders if the vacancy is caused by an increase in the
number of directors.

D. Removal. A director may be removed from office, with or without cause,
only by the affirmative vote of holders of not less than 75% of the issued and outstanding shares
of Common Stock of the Corporation

ARTICLE VIII

|

Nominations for the election of ditectors may be made by the Board of Directors or by
any shareholder entitled to vote for the election of directors. For the nomination of a director not
specified in a notice of meeting to be properly introduced by a shareholder at a meeting of
shareholders, such shareholder must have given timely notice thereof in writing to the Secretary
of the Corporation. A shareholder’s notice must be delivered or mailed to the Secretary of the
Corporation, either by personal delivery or by United States mail, postage prepaid. With respect
to an annual meeting of shareholders, to be timely, notice must be received not less than 60, nor
more than 90 days prior to such meeting. With respect to meetings of shareholders for which less
than 70 days notice of the date of the meeting is given, to be timely, notice must be received no
later than the close of business on the tenth day following the earlier of the day notice of the
meeting was mailed, or the day public disclosure of the meeting was made. With respect to a
special meeting at which directors are to be elected, to be timely, notice must be received not less

than 60 days prior to the date the Corporation begins to print and mail its proxy materials. A
shareholder’s notice of any nomination for election of director must set forth (i) the name, date
of birth, business and residence address of the person or persons to be nominated, (ii) the
principal occupation or employment during the past five years of such person or persons, (iii) the
number of shares of stock of the Corporation that are beneficially owned by such person or
persons, (iv) whether such person or persons are or have been during the past five years
directors, officers or beneficial owners of 5% or more of any class of capital stock, partnership
interests or other equity interest of any person and, if so, a description of that position or
ownership, (v) any directorships or similar positions, and/or beneficial ownership of 5% or more
of any class of capital stock, partnership interests or other equity interest held by such person or
persons in any company with a class of securities registered pursuant to Section 12 of the
Securities Exchange Act of 1934 as amended (the “Exchange Act”), or subject to the
requirements of Section 15(d) of the Exchange Act or any company registered as an investment
company under the Investment Company Act of 1940, as amended, (vi) whether, in the last five
years, such person or persons are or have been convicted in a criminal proceeding or have been
subject to a judgment, order, finding or decree of any federal, state or other government,
regulatory or self-regulatory entity, concerning any violation of federal, state or other law, or any
proceeding in bankruptcy, (vii) the consent of each such person to serve as a director, if elected,
and (viii) any other information relating to the nominee that is required to be disclosed in
solicitations of proxies for election of directors in an election contest, or is otherwise required, in
each case pursuant to Regulation 14A under the Exchange Act.
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In addition, the shareholder’s notice must set forth, (i) the name and business address and
the record name and record address of the shareholder proposing such nomination, and (ii) the
class, series and number of shares of stock which are beneficially owned by the shareholder. The
chairman of the meeting may refuse to acknowledge any shareholder who attempts to introduce
business without compliance with the foregoing procedure.

ARTICLE IX

To the full extent permitted by Nevada law, directors and officers of the Corporation
shall have no personal liability to the Corporation or its shareholders for damages for breach of
their fiduciary duty as a director or officer, except for damages resulting from (a) acts or
omissions which involve intentional misconduct, fraud or a knowing violation of the law or (ii)
the unlawful payment of distributions in violation of section 78.300 of the Nevada Revised
Statutes, as it may be amended for time to time, or any successor statute thereto. Any repeal or
modification of this Article shall be prospective only, and shall not adversely affect any
limitation on the personal liability of a director or officer of the Corporation for acts or omissions
prior to such repeal or modification.

ARTICLE X
A.  Right to Indemnification. Each person who was or is made a party or is

threatened to be made a party to or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (hereinafter, a “proceeding”), by reason

.of the.fact that he.or she_is or_was an officer_or director of the Corporation or is or was serving

at the request of the Corporation as a director, officer, employee or agent of another corporation
or of a partnership, joint venture, trust or other enterprise (hereinafter, an “entity”), including
service with respect to employee benefit plans (hereinafler, an “indemnitee’), whether the basis
of such proceeding is alleged action in an official capacity as an officer or director or in any
other capacity while serving as a director, officer, employee or agent of any such other
corporation or entity, shall be indemnified and held harmless by the Corporation to the fullest
extent authorized by Nevada law, as the same exists or may hereafter be amended (but, in the
case of any such amendment, only to the extent that such amendment permits the Corporation to
provide broader or more extensive indemnification rights than such law permitted the
Corporation to provide prior to such amendment) against all expense, liability, damage, claim
and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and
amounts paid in settlement) reasonably incurred or suffered by such indemnitee in connection
therewith, and such indemnification shall continue as to an indemnitee who has ceased to be
such a director, officer, employee or agent and shall inure to the benefit of the indemnitee’s
heirs, executors and administrators; provided, however, that, except as provided in paragraph B
hereof with respect to proceedings to enforce rights to indemnification, the Corporation shall
indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by
such indemnitee only if such proceeding (or part thereof) was authorized by the Board of
Directors. The right to indemnification conferred in this Article shall be a contract right and
shall include the right to be paid by the Corporation the expenses (including attorney’s fees)
incurred in defending any claim, action, suit or proceeding (with respect to which a right to
indemnification is conferred by this Article) in advance of its final disposition; provided,
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however, that, if Nevada law or the Corporation’s by-laws require, the payment of such
expenses incurred by any such indemnitee in advance of the final disposition of a proceeding,
shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of such
indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final
judicial decision from which there is no further right to appeal that such indemnitee is not
entitled to be indemnified for such expenses under this paragraph or otherwise.

B. Right of Indemnitee to Bring Suit. If a claim under paragraph A of this Article is
not paid in full by the Corporation within sixty (60) days after a written claim has been received
by the Corporation, except in the case of a claim for expenses incurred in defending a proceeding
in advance of its final disposition, in which case the applicable period shall be twenty (20) days,
the:indemnitee may at any time thereafter bring suit against the Corporation to recover the
unpaid amount or the claim. If successful in whole or in part in any such suit or in a suit brought
by the Corporation to recover payments by the Corporation of expenses incurred by an
indemnitee in defending, in his or her capacity as a director, a proceeding in advance of its final
disposition, the indemnitee shall be entitled to be paid also the expense of prosecuting or
defending such claim. In any action brought by the indemnitee to enforce a right to
indemnification hereunder or by the Corporation to recover payments by the Corporation of
expenses incurred by an indemnitee in defending, in his or her capacity as an officer or director,
a proceeding in advance of its final disposition, the burden of proving that the indemnitee is not
entitled to be indemnified under this Article or otherwise shall be on the Corporation. Neither the
failure of the Corporation (including its Board of Directors, independent legal counsel, or its
shareholders) to have made a determination prior to the commencement of such action that

the applicable standard of conduct under Nevada law, nor an actual determination by the
Corporation (including its Board of Directors, independent legal counsel, or its shareholders) that
the indemnitee has not met such applicable standard of conduct, shall create a presumption that
the indemnitee has not met the applicable standard of conduct or, in the case of such an action
brought by the indemnitee, be a defense to the action.

Ci Non-Exclusivity of Rights. The rights to indemnification and to the payment of
expenses incurred in defending a proceeding in advance of its final disposition confetred in this
Article shall not be exclusive of any other right which any person may have or hereafter acquire
under any statute, these Amended and Restated Articles of Incorporation, by-law, agreement,
vote of shareholders or disinterested directors or otherwise.

D. Insurance. The Corporation may purchase and maintain insurance, at its
expense, to protect itself and any director, officer, employee or agent of the Corporation or
another corporation, partnership, joint venture, trust, enterprise or entity against any expense,
liability, damage, claim or loss, whether or not the Corporation would have the power to
indemnify such person against such expense, liability, damage, claim or loss under Nevada law.

E. Indemnification of Employees and Agents of the Corporation. The Corporation
may, to the extent authorized from time to time by the Board of Directors, grant rights to
indemnification, and to be paid by the Corporation expenses incurred in defending any
proceeding in advance of its final disposition, to an employee or agent of the Corporation, to the
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fullest extent of the provisions of this Article with respect to the indemnification of and
advancement of expenses to officers and directors of the Corporation.

ARTICLE XI

The Board of Directors is specifically granted by these Amended and Restated Articles of
Incorporation all powers permitted to be vested in the governing board of a Corporation by the
applicable provisions of the laws of the State of Nevada now or hereafter existing. In
furtherance, and not in limitation of the powers conferred by the laws of the State of Nevada, the
Board of Directors is expressly authorized to make, amend and repeal the Corporation’s Bylaws.

ARTICLE X1

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in thesc Articles, in the manner now or hereafter prescribed by statute or these
Articles, and all rights conferred upon sharcholders herein are granted subject to this rescrvation.
These Articles may be amended as provided by law; provided, however, that, notwithstanding
any other provisions of these Articles or the Bylaws of this Corporation (and notwithstanding the
fact that some lesser percentage may be specified by law, these Articles or the Bylaws of this
Corporation), the affirmative vote of the holders of not less than 66-2/3% of the issued and
outstanding shares of Common Stock of the Corporation shall be required to alter, amend or
repeal any provision contained in these Articles.

ARTICLE XIII

The Corporation shall continue in existence perpetually unless sooner dissolved
according to law.

IN WITNESS WHEROF, the undersigned, for the purpose of amending and restating the
Corporation’s Articles of Incorporation pursuant to the Jaws of the State of Nevada, has executed

these Amended and Restated Articles of Incorporation as of yeve gz e 18 , 2014,

CLS HOLDINGS TUSsA, INC.

By: “Jgffreyl Binder”
Name: Jeffrey I. Binder

Title: Chaimman, President and
Chief Executive Officer
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Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(775) 684-5708

Website: www.nvsos.gov

Certificate of Amendment
(PURSUANT TO NRS 78.385 AND 78.390)

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Amendment to Articles of Incorporation
For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)

1. Name of corporation:

Adclt Design. Inc.

2. The articles have been amended as follows: (provide article numbers, if available)

Please sce attached Amended and Restated Articles of [ncorporation.

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may be
required in the case of a vote by classes or series, or as may be required by the provisions of the
articles of incorporation* have voted in favor of the amendment is: 55.6%

4. Effective date and time of filing: (optional) Date: - Time:
{must not be later than 90 days after the certificate is filed)
5. Signature: (required)

X “Jeffrey I. Binder”

Signature of Officer
*If any proposed amendment would alter or change any prelerence or any relative or other right given to any class or series of
outslanding shares, then the amendment must be approved by the vote, in addilion 1o the affinnative vole otherwise required. of
the holders of shares representing a majority of the voting power of each class or series affected by the amendment regardless to
limitations or restrictions on the voting power thereof.

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing 1o be rejected.

) Nevada Secretary ol State Amand Proln-Alter
This form must be accompariied by appropniate fees. v Revisad' 11.27-12
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*150103*
BARBARA K. CEGAVSKE
Secretary of State
202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708 — .
. Filed in the office of |Pocument Number
bin e fuisikls. | 20170306188-06
arbara K. Cegavske Filing Date and Time
Gy of S € 07/18/2017 10:50 AM
. . . State of Nevada Entity Number
Certificate of Designation [E0182752011-5
(PURSUANT TO NRS 78.1955)
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY
Certificate of Designation For
N rofi
(Pursuant to NRS 78.1955)

1. Name of corporation:

/CLS HOLDINGS USA, INC.

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation this
certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock.

PLEASE SEE ATTACHED CERTIFICATE OF DESIGNATION OF Series A CONVERTIBLE PREFERRED STOCK.

3. Effective date of filing: (optional) ' -

{must not be later than 90 days after the certificate is filed)
4. Signature: (required)

X “Jeffrey I. Binder”
Signature of Officer

Filing Fee: $175.00
IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.
This form must be accompanied by appropriate fees. Bisvacn Swicrstary.of Siake Smg,f‘g{’aﬁ?g
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CERTIFICATE OF DESIGNATION OF
Series A CONVERTIBLE PREFERRED STOCK

OF

CLS HOLDINGS USA, INC.

A. Designation and Number. This series shall be designated as Series A Convertible Preferred
Stock (the “Series A Preferred Stock™), with a par value of $.001 per share, and the number of shares
constituting the series shall be six hundred fifty thousand (650,000), to be issued as whole or fractional shares.

B. Rank. The Series A Preferred Stock shall rank (i) prior to the Company's common stock, par
value $.0001 per share (the "Common Stock"); (ii) prior to any class or series of capital stock of the Company
hereafter created that does not, by its terms, rank senior to or pari passu with the Series A Preferred Stock
(each security described in (i) through (ii), a "Junior Security" and collectively, the "Junior Securities"); (iii)
pari passu with any class or series of capital stock of the Company hereafter created that, by its terms, ranks on
parity with the Series A Preferred Stock (the "Pari Passu Securities"); and (iv) junior to any class or series of
capital stock of the Company hereafter created that, by its terms, ranks senior to the Series A Preferred Stock
(collectively, the "Senior Securities"), in each case as to distribution of assets upon liquidation, dissolution or
winding up of the Company, whether voluntary or involuntary. For purposes of this Certificate of
Designation, "Issuance Date" means, with respect to any share of the Company's capital stock, the date such
share was originally issued by the Company regardless of the number of transfers of such share recorded on
the stock records maintained by or for the Company and regardless of the number of certificates that may be
issued to evidence such share.

C. Stated Value. The stated value of the Series A Preferred Stock shall be Seventy Cents ($0.70)
per share (the "Stated Value").

D. Dividends. No dividends shall accrue or be payable on the Series A Preferred Stock.

E. Voting Rights. The holders of the Series A Preferred Stock shall have no voting rights
whatsoever, except for any voting rights to which they may be entitled under the laws of the State of Nevada.
If the holders of the Series A Preferred Stock are entitled to voting rights under the laws of the State of
Nevada, each such holder shall have one (1) vote for each share of Series A Preferred Stock held.

F. Liguidation Rights. In the event of any liquidation, dissolution or winding up of the affairs of
the Company, whether voluntary or involuntary (each of which is hereinafter referred to as a "Liquidation
Event"), and before any distribution shall be made to the holders of any shares of any Junior Security of the
Company, the holders of shares of Series A Preferred Stock then outstanding shall be entitled to be paid out of
the assets of the Company available for distribution to its shareholders an amount per share equal to the Stated
Value of the Series A Preferred Stock. If, upon a Liquidation Event, the assets of the Company, or proceeds
thereof, to be distributed among the holders of the Series A Preferred Stock are insufficient to permit payment
in full to such holders of the aggregate amount that they are entitled to be paid by their terms, then the entire
assets, or proceeds thereof, available to be distributed to the Company's shareholders shall be distributed to the
holders of the Series A Preferred Stock ratably in accordance with the respective amounts that would be
payable on such shares if all amounts payable thereon were paid in full.

G. Conversion Rights. The holders of Series A Preferred Stock shall have the following rights
with respect to the conversion of the Series A Preferred Stock into shares of Common Stock:

1. Optional Conversion. Each share of Series A Preferred Stock shall be convertible at
the option of the holder into ten (10) shares of Common Stock (the “Conversion Rate”). A holder may effect a



conversion under this Section at any time after the Issuance Date of the Series A Preferred Stock. The
Conversion Rate is subject to adjustment as hereinafter provided, at any time or from time to time upon the
terms and in the manner herein after set forth in this Section G.

2. Forced Conversion. If, ninety (90) days after the Issuance Date, all of the Series A
Preferred Stock has not been converted into Common Stock, the Company may, at any time, deliver a notice to
the holder (a "Forced Conversion Notice" to cause the holder to immediately convert all and not less than all of
the Stated Value of the shares of Series A Preferred Stock held by such holder at the then-current Conversion
Rate (a "Forced Conversion"). Upon delivery of the Forced Conversion Notice, the Company shall as
promptly as possible deliver to each holder a form of letter of transmittal by which each holder shall exchange
such holder’s Series A Preferred Stock for shares of Common Stock. Notwithstanding such exchange, from
and after the Forced Conversion Notice Date, each holder of Series A Preferred Stock shall be deemed for all
purposes to hold the shares of Common Stock into which such Series A Preferred Stock shall be converted.

3. Conversion Procedures.

(a) In order to convert any share of Series A Preferred Stock, into shares of
Common Stock, the holder thereof shall (i) surrender the certificate or certificates for such shares of Series A
Preferred Stock, duly endorsed to the Company or in blank, to the Company at its principal office or at the
office of the transfer agent maintained for such purposes, (ii) give written notice to the Company at such office
that such holder elects to convert such shares of Series A Preferred Stock, in the same form as Exhibit I (the
"Conversion Notice") and (iii) state in writing therein the name or names in which such holder wishes the
certificate or certificates for shares of Common Stock to be issued. Each conversion shall be deemed to have
been effected at the close of business on the date on which the Company or such transfer agent shall have
received such surrendered Series A Preferred Stock certificate(s), and the person or persons in whose name or
names any certificate or certificates for shares of Common Stock shall be issuable upon such conversion shall
be deemed to have become the record holder or holders of the shares represented thereby on such date (the
"Conversion Date"). No fractional shares or scrip representing fractional shares will be issued upon any
conversion.

(b) Upon receipt by the Company of copy of a properly completed Conversion
Notice in the form as set forth in Exhibit I, (i) the Company shall as soon as practicable send, via email or
facsimile, a confirmation of receipt of such Conversion Notice to such holder and the Company's transfer
agent, which confirmation shall constitute an instruction to the transfer agent to process such Conversion
Notice in accordance with the terms herein, and (ii) the Company or its designated transfer agent, as
applicable, shall issue and deliver to the address as specified in the Conversion Notice, a certificate, registered
in the name of the holder or its designee, for the number of shares of Common Stock to which the holder shall
be entitled. If the number of shares of Series A Preferred Stock represented by the Series A Preferred Stock
Certificate(s) submitted for conversion is greater than the number of shares of Series A Preferred Stock being
converted, then the Company shall, as soon as practicable after receipt of the Series Preferred Stock
Certificate(s) and at its own expense, issue and deliver to the holder a new Series A Preferred Stock Certificate
representing the number of shares of Series A Preferred Stock not converted.

(c) Notwithstanding anything in this Certificate of Designation to the contrary,
the Company shall not be liable to the holder for damages of any kind for any delay in the delivery of the
shares of Common Stock upon conversion of the Series A Preferred stock, if such delay is due to causes that
are beyond the reasonable control of the Company, including, but not limited to, acts of God, acts of civil or
military authority, fire, flood, earthquake, hurricane, riot, war, terrorism, sabotage and/or governmental action.

4. Adjustment for Stock Splits and Combinations. If the Company shall at any time or
from time to time after the Issuance Date effect a subdivision of the outstanding Common Stock without a

corresponding subdivision of the Series A Preferred Stock, the Conversion Rate in effect immediately before
that subdivision for the Series A Preferred Stock shall be proportionately increased. Conversely, if the
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Company shall at any time or from time to time after the Issuance Date combine the outstanding shares of
Common Stock into a smaller number of shares without a corresponding combination of the Series A Preferred
Stock, the Conversion Rate in effect immediately before the combination for the Series A Preferred Stock shall
be proportionately decreased. Any adjustment under this Section G.4. shall become effective at the close of
business on the date the subdivision or combination becomes effective.

5. Adjustment for Common Stock Dividends and Distributions. If the Company at any
time or from time to time after the Issuance Date makes, or fixes a record date for the determination of holders
of Common Stock entitled to receive a dividend or other distribution payable in shares of Common Stock, in
each such event the Conversion Rate then in effect shall be proportionately adjusted; provided, however, that if
such record date is fixed and such dividend is not fully paid or if such distribution is not fully made on the date
fixed therefor, the Conversion Rate shall be recomputed accordingly as of the close of business on such record
date and thereafter the Conversion Rate shall be adjusted pursuant to this Section G.5. to reflect the actual
payment of such dividend or distribution.

6. Adjustment for Recapitalization. Reclassification. Exchange or Substitution. If at

any time or from time to time after the Issuance Date, the Common Stock issuable upon the conversion of the
Series A Preferred Stock is changed into the same or a different number of shares of any class or classes of
stock, whether by recapitalization, reclassification or otherwise (other than a subdivision, combination, stock
dividend, reorganization, merger, consolidation or sale of assets provided for elsewhere in Section G.), in any
such event each holder of Series A Preferred Stock shall have the right thereafter to convert such stock into the
kind and amount of stock and other securities and property receivable upon such recapitalization,
reclassification or other change by a holder of the maximum number of shares of Common Stock into which
such shares of Series A Preferred Stock could have been converted immediately prior to such recapitalization,
reclassification or change, all subject to further adjustment as provided herein or with respect to such other
securities or property by the terms thereof,

7. Reorganizations, Mergers, Consolidations or Sales of Assets. If at any time or from
time to time after the Issuance Date, there is a capital reorganization of the Common Stock (other than a
subdivision, combination, stock dividend, recapitalization, reclassification, exchange or substitution of shares
provided for elsewhere in Section G.), as a part of such capital reorganization, provision shall be made so that
each holder of Series A Preferred Stock shall thereafter be entitled to receive upon conversion of its Series A
Preferred Stock the number of shares of stock or other securities or property of the Company to which a holder
of the maximum number of shares of Common Stock into which such shares of Series A Preferred Stock could
have been converted immediately prior to such capital reorganization would have been entitled to receive upon
such capital reorganization, all subject to further adjustment with respect to such stock or securities by the
terms thereof. In any such case, appropriate adjustment shall be made in the application of the provisions of
Section G. with respect to the rights of the holders of Series A Preferred Stock after the capital reorganization
to the end that the provisions of Section G. (including the adjustment of the Conversion Rate then in effect and
the number of shares issuable upon conversion of the Series A Preferred Stock) shall be applicable after that
event and be as nearly equivalent as practicable.

8. Certificate of Adjustment. In each case of an adjustment or readjustment of the
Conversion Rate for the number of shares of Common Stock or other securities issuable upon conversion of
the Series A Preferred Stock, the Company, at its expense, shall compute such adjustment or readjustment in
accordance with the provisions hereof and prepare a certificate showing such adjustment or readjustment, and
shall mail such certificate, by first class mail, postage prepaid, to each registered holder of Series A Preferred
Stock at the holder’s address as shown in the stock records of the Company. The certificate shall set forth such
adjustment or readjustment, showing in detail the facts upon which such adjustment or readjustment is based.

9. Fractional Shares. No fractional shares of Common Stock shall be issued upon

conversion of Series A Preferred Stock. All shares of Common Stock (including fractions thereof) issuable
upon conversion of more than one share of Series A Preferred Stock by a holder thereof shall be aggregated for
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purposes of determining whether the conversion would result in the issuance of any fractional share. If, after
the aforementioned aggregation, the conversion would result in the issuance of any fractional share, the
Company shall, in lieu of issuing any fractional share, round the number of shares to be issued to the nearest
share.

10. Reservation of Common Stock Issuable Upon Conversion. The Company shall at all
times reserve and keep available out of its authorized but unissued shares of Common Stock solely for the
purpose of effecting the conversion of the Series A Preferred Stock, such number of its shares of Common
Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of Series A
Preferred Stock. If at any time the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then-outstanding shares of Series A Preferred Stock, the Company will
take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such purpose.

11. Payment of Taxes. The Company will pay all taxes (other than taxes based upon
income) and other governmental charges that may be imposed with respect to the issue or delivery of shares of
Common Stock upon conversion of shares of Series A Preferred Stock, excluding any tax or other charge
imposed in connection with any transfer involved in the issue and delivery of shares of Common Stock in a
name other than that in which the shares of Series A Preferred Stock so converted were registered.

H. General Provisions.

1. Registration of Transfer. The Company shall keep at its principal office or at the
office of the transfer agent maintained for such purposes a register for the registration of the Series A Preferred
Stock. Subject to applicable federal and state securities law restrictions, upon the surrender of any certificate
representing Series A Preferred Stock at such place, the Company shall, at the request of the record holder of
such certificate, execute and deliver (at the Company’s expense) a new certificate or certificates in exchange
therefor representing in the aggregate the number of shares represented by the surrendered certificate. Each
such new certificate shall be registered in such name and shall represent such number of shares as is requested
by the holder of the surrendered certificate and shall be substantially identical in form to the surrendered
certificate.

2. Replacement. Upon receipt of an affidavit of the registered holder or other evidence
reasonably satisfactory to the Company of the ownership and the loss, theft, destruction or mutilation of any
certificate evidencing shares of Series A Preferred Stock, and in the case of any such loss, theft or destruction,
upon receipt of indemnity reasonably satisfactory to the Company, or in the case of any such mutilation upon
surrender of such certificate, the Company shall (at the holder’s expense) execute and deliver in lieu of such
certificate a new certificate of like kind representing the number of shares of such class represented by such
lost, stolen, destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or mutilated
certificate.

3. No Reissuance of Series A Preferred Stock. No share or shares of Series A Preferred
Stock acquired by the Company by reason of redemption, purchase, conversion or otherwise shall be reissued.

4. Notice. Any notice required by the provisions of this Certificate of Designation shall
be in writing and shall be deemed effectively given: (a) upon personal delivery to the party to be notified,
(b) when sent by confirmed email or facsimile if sent during normal business hours of the recipient, or if not,
then on the next business day, (c) five (5) days after having been sent by registered or certified mail, return
receipt requested, postage prepaid, or (d) one (1) day after deposit with a nationally recognized overnight
courier, specifying next day delivery, with verification of receipt. All notices to shareholders shall be
addressed to each holder of record at the address of such holder appearing on the stock records of the
Company.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Certificate of Designation of Series A
Convertible Preferred Stock to be signed in its name and on its behalf by its President and Chief Executive
Officer of the Company to be effective as of July 18, 2017; and its President and Chief Executive Officer
acknowledges that this Certificate of Designation of Series A Convertible Preferred Stock is the act of the
Company, and he further acknowledges that, as to all matters or facts set forth herein that are required to be
verified under oath, such matters and facts are true in all material respects to the best of his knowledge,
information and belief and that this statement is made under penalties of perjury.

CLSHOLDINGSUSA,INC.

By: “Jeffrey I Binder”

Name: JeffreyI. Binder
Title: President and ChiefExecutive Officer




EXHIBIT 1
CLS Holdings USA, Inc.

FORM OF CONVERSION NOTICE

Reference is made to the Certificate of Designation of the Series A Convertible Preferred Stock of
CLS Holdings USA, Inc. (the "Certificate of Designation"). In accordance with and pursuant to the Certificate
of Designation, the undersigned hereby elects to convert the number of shares of Series A Convertible
Preferred Stock, par value $.001 per share (the "Series A Preferred Stock"), of CLS Holdings USA, Inc., a
Nevada corporation (the "Company"), indicated below, into shares of Common Stock, par value $.0001 per
share (the "Common Stock"), of the Company, by tendering the stock certificate(s) representing the share(s) of
Series A Preferred Stock specified below:

Number of shares of Series A Preferred Stock owned prior to conversion:

Number of shares of Series A Preferred Stock to be converted:

[SIGNATURES ON FOLLOWING PAGE]




CONVERSION NOTICE SIGNATURE PAGE FOR INDIVIDUALS
Please ensure all pages have been completed.

IN WITNESS WHEREOF, the undersigned has caused this Conversion Notice to be executed as of the
day of .20

(Signature of Shareholder) (Signature of Spouse or Joint Owner, If Any)
(Print Name of Shareholder) (Print Name of Spouse or Joint Owner, If Any)
(Address) (Address)

() ()]

(Telephone Number) (Telephone Number

(E-mail address) (E-mail address)

(Social Security Number) (Social Security Number)

(Date) (Date)

Note: Conversion Notice must be signed reflecting the same ownership in which the shares of Series A Preferred Stock is held.




CONVERSION NOTICE SIGNATURE PAGE FOR CORPORATIONS, TRUSTS, PARTNERSHIPS
OR RETIREMENT PLANS

Please confirm all pages have been completed.

IN WITNESS WHEREOF, the undersigned has caused this Conversion Notice to be executed as of
the day of ,20 .

(Print Name of Shareholder)

By:
(Signature of Authorized Person)

(Print Name of Authorized Person)

(Title of Authorized Person)

(Address)

(Telephone Number)

(E-mail address)

(Federal Employer Identification Number
or Other Tax Identification Number)

4821-9422-0107.3
49673/0001




