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CASSELS BROCK

November 30, 2018

FILED BY SEDAR

Ontario Securities Commission (Principal Regulator)
British Columbia Securities Commission

Alberta Securities Commission

The Manitoba Securities Commission

Dear Sirs / Mesdames:

Re: CLS Holdings USA, Inc. (the “Corporation” or “Issuer”)
Final Prospectus for Initial Public Offering dated November 30, 2018, (the “Prospectus”)
SEDAR Project Number 2802520

We refer to the Prospectus of the Corporation relating to an offering of 33,463,837 Common
Shares and 33,463,837 Warrants issuable upon deemed exercise of 30,421,670 Special
Warrants.

We, as counsel to the Corporation, hereby consent to the use of our firm's name on page 3 of
the Prospectus and under the heading "Legal Matters”

We confirm that we have read the Prospectus and that we have no reason to believe that there
are any misrepresentations in the information contained therein or that is within our knowledge
as a result of the services we performed.

Yours truly,

“Cassels Brock & Blackwell LLP”

Cassels Brock & Blackwell LLP 2100 Scotia Plaza, 40 King Street West, Toronto Canada MS5H 3C2
tel 416 869 5300 fax 416 360 8877 www.casselsbrock.com



