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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. [J

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [J

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [J

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
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WE HEREBY AMEND THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE
UNTIL WE SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL
THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT, OR UNTIL THE REGISTRATION

STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO
SAID SECTION 8(a), MAY DETERMINE.




The information contained in this prospectus is not complete and may be changed. The selling stockholders may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these shares, and the
selling stockholders are not soliciting an offer to buy these shares in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION: PROSPECTUS DATED JULY 13, 2021

VT (O

HOLDINGS USA., INC.
A4 L4\

CLS HOLDINGS USA, INC.

31,148,358 shares of Common Stock

This Prospectus (this “Prospectus”) relates to up to 31,148,358 shares of common stock, par value $0.0001 (the “Common Stock”), of CLS
Holdings USA, Inc., a Nevada corporation (the “Company”), that may be offered for sale by the selling stockholders identified in this Prospectus
(collectively, the “Selling Stockholders”).

These shares consist of:

® 20,765,573 shares of Common Stock issuable upon conversion of up to $6,229,672 of 8% convertible debentures (as amended, the
“Debentures”) held by the Selling Stockholders as of May 25, 2021 (the “Unit Shares”); and

e 10,382,785 shares of Common Stock (the “Warrant Shares,” together with the Unit Shares, the “Offered Shares”) issuable upon
the exercise of Common Stock purchase warrants (the “Warrants”) that are issuable upon conversion of up to $6,229,672 of
Debentures held by the Selling Stockholders as of May 25, 2021.

We issued the Debentures to the Selling Stockholders in a private placement transaction, completed between October 22, 2018 and November 2,
2018 (the “2018 U.S. Convertible Debenture Offering”). The Debentures are convertible at any time at the option of the holder into units of the
Company, each of which is comprised of one share of Common Stock and a warrant to purchase one-half of a share of Common Stock. The Debentures
represent a majority of the debentures issued in the 2018 U.S. Convertible Debenture Offering.

Pursuant to 2018 U.S. Convertible Debenture Offering and related subscription agreements (as amended, the “Subscription Agreements”)
between us and the Selling Stockholders dated October 22, 2018 and October 25, 2018, we issued $5,532,000 in Debentures to the Selling Stockholders. On
April 15,2021 and April 19, 2021, we amended the Debentures and Subscription Agreements in order to (i) reduce the conversion price of the Debentures
from $0.80 per unit to $0.30 per unit, and (ii) extend the maturity date of the Debentures by one year to four (4) years from the execution date of the
Debentures. Each Warrant issuable pursuant to the Debentures is exercisable for one share of Common Stock at a price equal to 137.5% of the conversion
price (presently $0.4125 per share) for a period of three-years from the earlier of the date of issuance of the Warrant or the effectiveness of a registration
statement registering the Warrant Shares. The Subscription Agreements also provide that we will file this registration statement to register for resale all of
the shares of Common Stock issuable to the Selling Stockholders upon conversion of the Debentures and the exercise of the Warrants issuable upon
conversion of the Debentures.

The Selling Stockholders may offer and sell or otherwise dispose of the Offered Shares from time to time through public or private transactions at
prevailing market prices, at prices related to prevailing market prices or at privately negotiated prices. The Selling Stockholders will bear all commissions
and discounts, if any, attributable to the sales of Offered Shares. We will bear all other costs, expenses and fees in connection with the registration of the
Offered Shares. See “Plan of Distribution” for more information about how the Selling Stockholders may sell or dispose of their Offered Shares.




The registration of the Offered Shares does not necessarily mean that the Debentures will be converted into shares of our Common Stock or that,
if the Debentures are so converted and our shares are issued pursuant thereto, that the Selling Stockholders will offer to sell or will sell such shares.

We are not selling any securities under this Prospectus and will not receive any of the proceeds from the sale of Offered Shares by the Selling

Stockholders. The Debentures are not available for purchase pursuant to this Prospectus and no additional funds will be received by us from the
distribution of the Offered Shares to the Selling Stockholders.

Our outstanding shares of Common Stock are quoted for trading on the OTCQB Venture Market (the “OTCQB”) under the symbol “CLSH” and

are also listed on the Canadian Stock Exchange (the “CSE”) under the symbol “CLSH.” On July 12, 2021, the closing bid price of a share of Common
Stock was $0.1851 on the OTCQB and CADS$0.235 on the CSE.

Investing in our Common Stock involves a high degree of risk. See “Risk Factors” beginning on page S of this Prospectus.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these
securities or determined if this Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this Prospectus is




TABLE OF CONTENTS

GENERAL MATTERS

CAUTIONARY NOTE TO INVESTORS
FORWARD-LOOKING STATEMENTS

MARKET AND INDUSTRY DATA

FINANCIAL STATEMENT PRESENTATION IN THIS PROSPECTUS
PROSPECTUS SUMMARY

RISK FACTORS

USE OF PROCEEDS

SELLING STOCKHOLDERS

DIVIDEND POLICY

PLAN OF DISTRIBUTION

DESCRIPTION OF SECURITIES TO BE REGISTERED
OUR BUSINESS

PROPERTIES

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

DIRECTORS AND EXECUTIVE OFFICERS

EXECUTIVE COMPENSATION

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
RELATED PARTY TRANSACTIONS AND DIRECTOR INDEPENDENCE

MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS
PRINCIPAL ACCOUNTANT FEES AND SERVICES

LEGAL PROCEEDINGS

LEGAL MATTERS

EXPERTS

TRANSFER AGENT

INTERESTS OF NAMED EXPERTS AND COUNSEL

DISCLOSURE OF THE SEC POSITION OF INDEMNIFICATION FOR SECURITIES ACT LIABILITIES
WHERE YOU CAN FIND MORE INFORMATION

INCORPORATION BY REFERENCE

INDEX TO FINANCIAL STATEMENTS

REEY

87
&7
&7
87
87
88
88
&9




Table of Contents

GENERAL MATTERS
Unless otherwise noted or the context indicates otherwise “we”, “us”, “our”, “CLSH”, “Company” or the “Registrant” refers to CLS Holdings
USA, Inc. and its direct and indirect subsidiaries.

References to “management” in this Prospectus means our senior officers and/or the Company’s operating subsidiaries, as the case may be. See
“Directors and Executive Officers.” Any statements in this Prospectus made by or on behalf of management are made in such persons’ capacities as our
officers and not in their personal capacities.

Prospective purchasers should rely only on the information contained in this Prospectus. We have not authorized any other person to provide
prospective purchasers with additional or different information. If anyone provides prospective purchasers with additional or different or inconsistent
information, including information or statements in media articles about us, prospective purchasers should not rely on it. Prospective purchasers should
assume that the information appearing in this Prospectus is accurate only as at its date, regardless of its time of delivery or of any distribution of the
Offered Shares. Our business, financial conditions, results of operations and prospects may have changed since that date.

We present our Consolidated Financial Statements (as defined below) in United States dollars. Unless otherwise indicated, all references to
dollar amounts in this Prospectus are to United States dollars. References to “CADS” in this Prospectus refer to Canadian dollars. Reference to “United
States” or “U.S.” are references to the United States of America.

CAUTIONARY NOTE TO INVESTORS

This Prospectus qualifies the distribution of securities of an entity that derives all of its revenues from the cannabis industry in certain U.S.
states, which industry is illegal under U.S. federal Law. CLSH is directly involved in the cannabis industry through the production, cultivation and sale of
medical and adult-use cannabis in the State of Nevada, which has regulated such activity.

The cultivation, sale and use of cannabis is illegal under federal law pursuant to the U.S. Controlled Substances Act of 1970 (the “Controlled
Substances Act”). Under the Controlled Substances Act, the policies and regulations of the United States Federal Government and its agencies are that
cannabis has no medical benefit and a range of activities including cultivation and the personal use of cannabis is prohibited. The Supremacy Clause of
the United States Constitution establishes that the United States Constitution and federal laws made pursuant to it are paramount and in case of conflict
between federal and state law, the federal law shall apply.

Despite the current state of the federal law and the Controlled Substances Act, 36 states, the District of Columbia, and four U.S. territories that
have legalized or decriminalized cannabis use for recreational or medical purposes. In early 2018, Vermont became the first state to legalize recreational
cannabis by passage in a state legislature, but it does not allow commercial sales of recreational cannabis. Although the District of Columbia voters
passed a ballot initiative in November 2014, no commercial recreational operations exist because of a prohibition on using funds to enact a recreational
cannabis law contained within a federal appropriations amendment.

In addition, over half of the U.S. states have enacted legislation to legalize and regulate the sale and use of medical cannabis, while other states
have legalized and regulate the sale and use of medical cannabis with strict limits on the levels of Delta-9-tetrahydrocannabinol (“THC”).

Our objective is to capitalize on the opportunities presented as a result of the changing regulatory environment governing the cannabis industry
in the United States and Canada. Accordingly, there are a number of significant risks associated with our business. Unless and until the United States
Congress amends the Controlled Substances Act with respect to medical and/or adult-use cannabis (and as to the timing or scope of any such potential
amendments there can be no assurance), there is a risk that federal authorities may enforce current federal law, and our business may be deemed to be
producing, cultivating, extracting or dispensing cannabis in violation of federal law in the United States.

For these reasons, our involvement in the United States cannabis market may subject us to heightened scrutiny by regulators, stock exchanges,
clearing agencies and Canadian authorities. There are a number of significant risks associated with our business. As a result, we may be subject to
significant direct and indirect interaction with public officials. There can be no assurance that this heightened scrutiny will not in turn lead to the
imposition of certain restrictions on our ability to operate in the U.S. or any other jurisdiction. See sections entitled “Risk Factors” and “Our Business —
Regulation and Licensure -Enforcement of United States Federal Laws”.
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FORWARD-LOOKING STATEMENTS

This Prospectus and any accompanying prospectus supplement and the documents incorporated herein or therein by reference include forward-
looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of historical fact contained in this Prospectus, including
statements regarding our future results of operations and financial position, strategy and plans, and our expectations for future operations, are forward-
looking statements. The forward-looking information is contained principally in the sections entitled “Prospectus Summary”, “Our Business”,
“Management’s Discussion and Analysis” and “Risk Factors”.

We have based these forward-looking statements largely on our current expectations and projections about future events and trends that we
believe may affect our financial condition, results of operations, strategy, short-term and long-term business operations and objectives and financial
needs.

LEI3 2 <

In some cases, the forward-looking information can be identified by words or phrases such as “may”, “might”, “will”, “expect”, “anticipate”,
“estimate”, “intend”, “plan”, “indicate”, “seek”, “believe”, “predict” or “likely”, or the negative of these terms, or other similar expressions intended to
identify forward-looking information. We have based this forward-looking information on our current expectations and projections about future events

and financial trends that it believes might affect its financial condition, results of operations, business strategy and financial needs.

These statements relate to, among other things, the impact of the COVID-19 virus on our business, the results of our initiatives to retain our
employees and strengthen our relationships with our customers and community during the pandemic, the effect of our initiatives to retain and expand
market share and achieve growth following the pandemic, results of operations during the pandemic, and the effectiveness of our business practices
during the pandemic. The continued spread of COVID-19 could have, and in some cases already has had, an adverse impact on our business, operations
and financial results, including through disruptions in our processing activities, sales channels, and retail dispensary operations as well as a deterioration
of general economic conditions including a possible national or global recession. Due to the uncertainties associated with the continued spread of
COVID-19 and the timing of vaccinations, it is not possible to estimate its impact on our business, operations or financial results; however, the impact
could be material.

This forward-looking information also includes, among other things, information and statements relating to:

e  our expectations regarding our revenue, expenses and operations

our anticipated cash needs and our needs for additional financing

our intention to grow our business and our operations, including the addition of retail stores, grow operation expansion and the expansion
of our production operation

the expected growth in the number of consumers using our products

the expected growth of the cannabis industry in Nevada and in the U.S.

our ability to finance our planned operations and future acquisitions

safety and dosing of cannabis

expectations with respect to future production costs and capacity

expectations with respect to the renewal and/or extension of our licenses

expectations with respect to our plan to apply for additional retail store licenses

market reception of our current product offerings and other new delivery mechanisms produced by us for use by consumers

our competitive position and the regulatory environment in which we operate

any commentary or legislative changes related to the legalization of medical or recreational cannabis and the timing related to such
commentary or legalization

any changes to U.S. federal policies regarding the enforcement of the Controlled Substances Act

e  our ability to monetize our patented production process

Although we believe that the assumptions underlying this information are reasonable, they may prove to be incorrect, and we cannot assure that
actual results will be consistent with this forward-looking information. Given these risks, uncertainties and assumptions, prospective investors should not
place undue reliance on this forward-looking information. Whether actual results, performance or achievements will conform to our expectations and
predictions is subject to a number of known and unknown risks, uncertainties, assumptions and other factors, including those listed under “Risk
Factors”, which include:

e  Shutdowns or operational disruptions related to COVID-19
e ongoing compliance with regulatory requirements relating to our business




Table of Contents

changes in laws, regulations and guidelines relating to our business

difficulties in obtaining bank accounts and transferring money

risk of prosecution of the cannabis business at the federal level in the U.S. due to the ambiguity of laws in relation to medical cannabis and
the cannabis business

accuracy of current research regarding the medical benefits, viability, safety, efficacy and dosing of cannabis

our history of losses

failure or delay of our operations, including the addition of retail stores, grow operation expansion, and the expansion of processing
operations

our ability to utilize or monetize our patented production process

reliance on management and loss of members of management or other key personnel or an inability to attract new management team
members

inability to raise financing to fund on-going operations, capital expenditures or acquisitions

inability to realize growth targets

requirements of additional financing

competition in our industry

inability to acquire and retain new clients

inability to develop new technologies and products and the obsolescence of existing technologies and products
vulnerability to rising energy costs

vulnerability to increasing costs and obligations related to investment in infrastructure, growth and regulatory compliance
dependence on third party transportation services to deliver our products

unfavorable publicity or consumer perception

product liability claims and product recalls

reliance on key inputs and their related costs

dependence on suppliers and skilled labor

difficulty associated with forecasting demand for products

operating risk and insurance coverage

inability to manage growth

conflicts of interest among our officers and directors

environmental regulations and risks

managing damage to our reputation and third party reputational risks

inability to adequately protect our intellectual property due to cannabis being illegal under U.S. federal law

potential reclassification/re-categorization of cannabis as a controlled substance in the U.S.

changes to safety, health and environmental regulations

exposure to information systems security threats and breaches

management of additional regulatory burdens

volatility in the market price for our Common Stock

potential imposition of additional sales practice requirements by the SEC

no dividends for the foreseeable future

future sales of Common Stock by existing stockholders causing the market price for our Common Stock to fall

the issuance of Common Stock in the future causing dilution

If any of these risks or uncertainties materialize, or if assumptions underlying the forward-looking information prove to be incorrect, actual
results might vary materially from those anticipated in the forward-looking information.

You should not rely upon forward-looking statements as predictions of future events. In addition, neither we nor any other person assumes
responsibility for the accuracy and completeness of any of these forward-looking statements. The forward-looking statements contained in this
Prospectus are made as of the date hereof, and we assume no obligation to update or supplement any forward-looking statements.

Please read “Risk Factors” herein and in other filings we make with the SEC for a more complete discussion of the risks and uncertainties
mentioned above and for a discussion of other risks and uncertainties. All forward-looking statements attributable to us are expressly qualified in their
entirety by these cautionary statements as well as others made in this Prospectus, and hereafter in our other SEC filings and public communications. You
should evaluate all forward-looking statements made by us in the context of these risks and uncertainties. Note that forward-looking statements speak
only as of the date of this Prospectus or, in the case of any accompanying prospectus supplement, the date of any such document. Except as required by
applicable law, we do not undertake any obligation to publicly correct or update any forward-looking statement.

iii
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MARKET AND INDUSTRY DATA

Unless otherwise indicated, information contained in this Prospectus concerning our industry and the markets in which we operate, including
our general expectations and market position, market opportunities and market share, is based on information from independent industry organizations,
other third-party sources (including industry publications, surveys and forecasts) and management studies and estimates.

Unless otherwise indicated, our estimates are derived from publicly available information released by independent industry analysts and third-
party sources as well as data from our internal research, and include assumptions made by us which we believe to be reasonable based on our knowledge
of our industry and markets. Our internal research and assumptions have not been verified by any independent source, and we have not independently
verified any third-party information. While we believe the market position, market opportunity and market share information included in this Prospectus is
generally reliable, such information is inherently imprecise. In addition, projections, assumptions and estimates of our future performance and the future
performance of the industry and markets in which we operate are necessarily subject to a high degree of uncertainty and risk due to a variety of factors,
including those described under the heading “Forward-Looking Statements” and “Risk Factors”.

FINANCIAL STATEMENTS PRESENTATION IN THIS PROSPECTUS

The following financial statements (the “Consolidated Financial Statements”), prepared in accordance with U.S. GAAP, have been included in
this Prospectus:

(a) the audited annual consolidated financial statements of the Company for the years ended May 31, 2020 and 2019; and

(b) the unaudited interim consolidated financial statements of the Company for the three and nine month periods ended February 28,
2021 and February 29, 2020.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this Prospectus and does not contain all of the information that you should
consider in making your investment decision. Before investing in our securities, you should carefully read this entire Prospectus, including the
section titled “Risk Factors” and our historical consolidated financial statements and the documents to which we refer you. The following summary
is qualified in its entirety by reference to the detailed information appearing elsewhere in this Registration Statement on Form S-1 (the
“Registration Statement”) of which this Prospectus is a part. Readers should not assume that the information contained in this Prospectus is
accurate as of any date other than the date on the cover page of this Prospectus.

Our Business
Overview

We own 100% of Alternative Solutions, LLC, a Nevada-based holding company (“Alternative Solutions™), which is a Nevada-based holding
company that owns three separate entities with licenses to operate cannabis businesses within the State of Nevada: Serenity Wellness Center, LLC
dba Oasis Cannabis (“QOasis”); Serenity Wellness Growers, LLC dba City Trees Fresh Cannabis Cultivation Wholesale; and Serenity Wellness
Products, LLC dba City Trees Fresh Cannabis Production Wholesale. Oasis currently operates a retail marijuana dispensary within walking distance to
the Las Vegas Strip. Its other subsidiaries, which do business as City Trees Cultivation and City Trees Production, currently operate a small-scale
cultivation facility, as well as a product manufacturing facility and a wholesale distribution operation in North Las Vegas. Management expects that the
vertically integrated business model will drive strong margins to the bottom line on a large portion of existing sales at the dispensary as the newly
expanded Warehouse Facility becomes fully operational.

Oasis’ retail dispensary is a single location operation in Nevada and occupies over 5,000 square feet of an over 20,000 square foot building
This location, which is easily accessible by tourists, is currently open 16 hours per day for walk-in / in-store pickup and 16 hours per day for curbside
orders. It also delivers cannabis to residents between the hours of 8:00 AM and 10:00 PM. The central location provides logistical convenience for
delivery to all parts of the Las Vegas valley.

City Trees’ wholesale operations, which occupies approximately 10,000 square feet of a 22,000 square foot warehouse (the “Warehouse
Facility”), began sales to third parties in August 2017 and completed construction and received certificate of occupancy for its state-of-the-art
extraction facility in December of 2019. It had made sales to over 61 external customers as of February 28, 2021. Its existing product line includes
vaporizers, tinctures, ethanol produced THC distillate, and live and cured hydrocarbon concentrates. At present, the City Trees cultivation facility only
grows breeding stock to preserve valuable genetics and does not offer its crops for sale or processing. As a result, all raw materials for manufacturing
are sourced from third parties. See “Our Business”.

Corporate Information

The mailing address of our principal executive office is 11767 South Dixie Highway, Suite 115, Miami, Florida 33156 and our telephone number
is (888) 438-9132. We maintain a website at www.clsholdingsinc.com. The information contained on our website is not intended to form a part of, or be
incorporated by reference into, this Prospectus.

History and Recent Developments

The Company was initially incorporated on March 31, 2011 as Adelt Design, Inc. under Chapter 78 of the Nevada Revised Statutes. On April
29,2015, we entered into a merger agreement with CLS Labs and a newly-formed, wholly-owned subsidiary and effected the Merger (see “Our Business
— The Merger”). Upon the consummation of the Merger, the separate existence of the wholly-owned subsidiary ceased and CLS Labs, the surviving
corporation in the Merger, became a wholly owned subsidiary of the Company, with the Company acquiring the stock of CLS Labs, abandoning its
previous business, and adopting the existing business plan and operations of CLS Labs.

Since 2014, one of the founders of CLS Labs has been developing a proprietary method of extracting cannabinoids from cannabis plants and
converting the resulting cannabinoid extracts into concentrates such as oils, waxes, edibles and shatter. In 2017, we began pursuing other revenue
producing opportunities, which resulted in our acquisition of Oasis in June 2018. See “Our Business - History”.
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Acquisition of Alternative Solutions

On June 27, 2018, we completed the purchase of all of the membership interests in Alternative Solutions and the Oasis LLCs from the members
of such entities (other than Alternative Solutions) (the “QOasis Acquisition”). The closing occurred pursuant to a Membership Interest Purchase
Agreement entered into between the Company and Alternative Solutions on December 4, 2017, as amended. Pursuant to the Acquisition Agreement,
we acquired all of the membership interests in Alternative Solutions, the parent of the Oasis LLCs, from its members, and the membership interests in
the Oasis LLCs owned by members other than Alternative Solutions. See “Our Business - History — Acquisition of Alternative Solutions”.

Appointment of New Director

On February 18, 2021, the Board of Directors appointed Ross Silver as a Director of the Company to fill the position left vacant by Mr.
Koretsky, who resigned effective January 1, 2021.

Our Operations and Products
Dispensary Operations

Oasis opened as a medical cannabis dispensary in 2015 and began retail sales to adults over the age of 21 on July 1, 2017. Oasis is a top retail
cannabis destination in Nevada where customers and patients can browse the selection of inventory in a display and ask questions to qualified staff
with minimal wait times. Automated payments allow for safety, convenience, and scalability. See “Our Business — Nevada Operations — Dispensary
Operations”.

Cultivation, Production & Wholesale Sales Operations

City Trees’ wholesale laboratory operations manufacture oil in-house and formulate it into a variety of finished products for sale and
distribution to retail cannabis stores and medical dispensaries throughout Nevada. The laboratory throughput and design was implemented in such a
way that extra capacity could be absorbed by third party toll processing, and as such, City Trees’ is processing approximately 300 pounds of raw
material per month for third party vendors between both ethanol and hydrocarbon extraction methods.

The vaporizer and concentrate product line of City Trees consist of proprietary blends of cannabis oil and terpenes filled into custom branded
City Trees vaporizers that utilize ceramic heating technology to deliver clean, even heat without using a wick like most traditional vaporizers. The
product line of capsules is known as City Caps and includes CBD and THC blends in ratios of 10 to 1, 4 to 1, and 1 to 4. The blends are named
cannabidiol (“CBD”), Rise, and Rest, respectively. The recently introduced line of tinctures include a 20 to 1, 10to 1, and a 1 to 1 CBD to THC ratio as
well as a THC only version. See “Our Business — Nevada Operations — Cultivation, Production and Wholesale Sales Operations” and “Our Business
— Nevada Operations — Product Line”.
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Shares of Common Stock Offered By the Selling
Stockholders

Offering Price

Use of Proceeds

Common Stock Outstanding as of May 31, 2021
OTCQB
Canadian Listing

Risk Factors

Dividend Policy

The Offering
31,148,358 shares of C