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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 meetings with debenture holders, 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.

As provided in General Instruction B.2 of SEC Form 8-K, such information shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and it shall not be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, or under the Exchange Act, whether made before or after the date
hereof, except as expressly set forth by specific reference in such filing to this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit No. Description

99.1 Investor Presentation dated September 2022
104 Cover Page Interactive Data File (formatted as Inline XBRL)



ex_421083.htm

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: September 7, 2022 By: /s/ Andrew Glashow
Andrew Glashow
President and Chief Executive Officer
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Forward Information and Risk Acknowledgement

CONFIDENTIAL

This document contains certain “forward-looking information® within the meaning of applicable
Canadian securities legislation and forward-looking statements® as thattermis definedinthe
Private Securities Litigation Reform Act of 1995 (collectively, “forward-looking statements”).
These statements relate fo, among otherthings, our estimates regarding revenue growth and
gross margin of our Nevada wholesale and retail operations; projections of financial resulis for
our Nevadawholesale and retail operations; our debtlevel expectations; the performance and
ramp-up in business of our new cultivation joint venture and our pre-roll division; the potential
yield and revenue of our production jointventure and pre-roll division; the number of products
expected to be produced each month and howlongit will take the pre-roll jointventure to
achieve expected monthly sales; the acceptance of our joint venture products by customers;
and any other statementthat may predict, forecast indicate or implyfuture plans, intentions,
levels of activity, results, performance or achievements, andinvolve known and unknown risks,
uncertainties and other facters which may cause the actual plans, intentions, activiies, results,
performance or achievemnents ofthe Companyte be materially differentfrom any future plans,
intentions, activities, results. performance or achievements expressed orimplied by such
forward-looking information

With respectio the debenture amendments and stock s plit these statements relate to whether
debenture holders will approve the amandmentsio the various Canadian and U.S. converible
debentures whether debenture holders electto voluntanly conver additional converible
debentures andwhether FINRA approves the Company's proposad stock split. Often, but not
always, forward-looking informiation can be Identified by the use of words such as “plans”,
“expects”, “is expected”, “budgel’, "scheduled, "estimates”, “forecasts”, “anticipates”, “will,
“projects”, or “believes” orvarations (including negative variations) of such words and phrases,
or statements that cefain actions, events, results or conditions “may”, “could”. “would’, “might”
or “will" be taken, occuror be achieved. Excapt for statements of historical fact, information
contained herein consfitutes forward-looking information.
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Forward-looking information is nota guarantee of future performance andis basedupona
number of estimates and assumptions ofmanagement atthe date the statements are made
including among otherthings assumptions about completion ofthe proposed restruciuring of
the convertiole debentures and stock split, faverable equity capital markets; whether our joint
venture pariner contributes its capital contribufion; favorable operating conditions; political and
regulatory stability, sustained labor stability; stability in financial and capital goods markets;
favorable pricing of various cannabis producis; and the level of demandfor cannabis products.
Although the Company considersthese assumptionsto be reasonable, the assumptions are
inherently subjectto significant business, social economic, political, regulatory, competitive and
other risks and uncertainties, contingencies and other factors that could cause aclual
performance, achievements, actions, events, results or conditionste be materially different from
those projected inthe forward-looking information. Many assumptions are based onfactors and
events that are not withinthe control of the Company andthere is no assurance they will prove
to be corect.

In evaluating these statements, you should carefully considerthese risks and uncerainties and
those describedunderthe headings ‘Manage ment's Discussion and Analysis of Financial
Condition and Results of Operations” and “Risk Facters™inthe Company's mostrecent Annual
Reporton Farm 10-K, which the Company has filed with the SEC andwhich may ba viewed al
hittp: e sec.gov. All forward-looking statements speak only as of the date on which they are
made The Company undentakes no obligation to update any fanvard-looking statement or
statements to reflect events or circumstances afterthe date on which such statementwas
made, except 1 the extent required by applicable securitieslaws.
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CONFIDENTIAL

Proposed Reverse Stock Split and Amendment Of Convertible Debentures

(US Convertible Debentures)

Reverse Stock Split:

Subjectto FIRNAapproval, CLS will effecta reverse split. CLS will affect a reverse stock split effective September 21, 2022 where every

4 shares of common stock will be exchanged for 1 share of common stock.

Amendment of Convertible Notes:

1. Conversion price on first $11,669,293 of convertible debentures plus accrued
interest (which amount may be increased in the sole discretion of CLS) shall be
reduced to 30 285 (post split) (approximately 40 944 888 shares) plus shares for
accrued interest.

2. Conversion price on remaining $7,779 529 of convertible debentures (which
amount may be adjusted in certain circumstance) shall be reduced to 50.40
(post split)(approximately 19,448,823 shares) (assuming no change in remaining
convertible debentures).

3. All holders of Canadian convertible debentures shall be required to convert not
less than 60% of their convertible debentures.

4. The remaining convertible debentures shall bear interest at 8% per annum, with
one-half of the remaining principal due on December 31, 2023, and the remaining
principal due on December 31, 2024. Interest accruing from July 1, 2022, until
December 31, 2024 shall be estimated and paid as follows: one-third of the total
scheduled accrued interest shall be paid on December 31, 2023, and the balance
of the accrued interest shall be paid on December 31, 2024.
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Upon conversion, a debenture holder shall receive a warrant to purchase half the
number of shares as the debenture holder received upon such conversion. For
example, if a debenture holder converted $1,000 worth of debentures at 30 285
(post split), the holder would receive 3,509 shares of common stock and a
warrant to purchase 1,755 shares of common stock for $0.40 (post split) per
share. Each warrant would have a term of 3 years.

The mandatory conversion threshold for the remaining convertible debentures
would be reduced from 20.60 to 20.20 (pre split){(30.80 post split).

Provided all regulatory approvals are obtained by CLS, CLS would grant a
security interest in certain select assets (such as licenses, inventary (including
work in process), equipment (excluding equipment subjectto leases or purchase
money financing) and contract rights (excluding investments in entities other than
wholly owned subsidianes) to the holders of convertible debentures, to rank pan
passu with other debtholders of CLS, which debts are currently secured or may
be securedin the future.

*Subject to regulatory and debenture holder approval.




CONFIDENTIAL

FYE 20/21/22

$11,917,629 $19,292,087 $22,662,895

Revenue Revenue Revenue

50% GM 50% GM 51% GM
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CONFIDENTIAL

FYE 2023 Assumptions
| GosMammsss

Gross Margin: 55%

Potential Valuation

1x Revenue 1.2x Revenue

$31,200,000 $37,440,000
Outstanding Shares,, 72,996,908 72,996,908

(1) Thecultivation division is anticipated to add $5Min revenue.
(2) The pre-roll division is anticipated to add $1.5M in revenue.
(3) Retail and wholesale divisions are anticipated to have a 5% growth from FYE22.
(4) A ion of 60% of all rible debentures, desthe conversi
h T ﬁ and assumes no voluntary conversionsin excess of 60%.
HOLDINGS USA, INC.
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CONFIDENTIAL

Fiscal Year 2023

Post-Split Capitalization

Post-Split Reserved Shares

For Warrants Issued Upon
Total Authorized Shares 187,500,000 Conversion Of 20,472,444
$11,669,293, 55

For Conversion Of
32.052,021 Remaining $7,779,529 19,448,823
In Debt @ $0.40,,,,

Total Issued Shares
(Before Conversions) 4,

For Warrants Issued Upon
Conversion Of 9,724 411
$7,779,529 44

Shares Issued Upon
Conversion Of $11,669,293 40,944,888
In Debt @ $0.2850 |,

Total Issued Shares: 72,996,908 5, For Existing Warrants 1,986,466

Total Reserved Shares: 51,632,144

(1) Shareswill be rounded up asa result of the stock split so exact number of shares issued may be higher. N that 60% ofall i are
(2) Numberexcludes warantsissued foraccrued interest.
(3) Ifdebenture holders voluntarily convert more than the 80% mandatory conversion, this numberwill be higher.
{--1 —'— (r-‘ (4) Ilfdebenture hold_crs convert morcthanth_c 60% mandatory conversion, this nun_mcrwill bctow_cr. —
(5) Assumes conversion of 60% of all convertible debentures, excludes the conversion of accrued interest, and assumes novoluntary conversions in excess of 60%.
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CONFIDENTIAL
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Assumptions:
Tribal Cultivation

+ 5,000Ib Flower Popcorn Trim

+ All Harvest Complete On
September 22, 2022
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Pre-rolls

» Fully automated

« Manufacturing 100,000 1G pre-rolls
per month at $2.50 wholesale

clsholdingsinc.com




