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FORM 7 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer:  CLS Holdings USA, Inc.  (the “Issuer”). 

Trading Symbol:  CLSH 

Number of Outstanding Listed Securities:  72,518,098 

Date:    September 30, 2022 

This Monthly Progress Report must be posted before the opening of trading on the fifth 
trading day of each month.  This report is not intended to replace the Issuer’s obligation 
to separately report material information forthwith upon the information becoming known 
to management or to post the forms required by Exchange Policies.  If material 
information became known and was reported during the preceding month to which this 
report relates, this report should refer to the material information, the news release date 
and the posting date on the Exchange website. 

This report is intended to keep investors and the market informed of the Issuer’s 
ongoing business and management activities that occurred during the preceding month.  
Do not discuss goals or future plans unless they have crystallized to the point that they 
are "material information" as defined in the Policies. The discussion in this report must 
be factual, balanced and non-promotional. 

General Instructions

(a) Prepare this Monthly Progress Report using the format set out below.  The 
sequence of questions must not be altered nor should questions be omitted or 
left unanswered.  The answers to the items must be in narrative form.  State 
when the answer to any item is negative or not applicable to the Issuer.  The title 
to each item must precede the answer. 

(b) The term “Issuer” includes the Issuer and any of its subsidiaries. 

(c) Terms used and not defined in this form are defined or interpreted in Policy 1 – 
Interpretation and General Provisions. 
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Report on Business 

1. Provide a general overview and discussion of the development of the Issuer’s 
business and operations over the previous month.  Where the Issuer was 
inactive disclose this fact. 

Meeting of Debentureholders and Amendments to Convertible Debentures 
and Underlying Warrants 

On September 15, 2022, the Issuer held a virtual meeting of debentureholders 
(the “Debentureholders”) to consider, and if deemed advisable, approve an 
Extraordinary Resolution (as that term is defined in the Debenture Indenture 
defined below), to approve certain amendments to the Debenture Indenture, as 
more specifically described below.  The Extraordinary Resolution was approved 
at the Debentureholder meeting, at which a quorum was present, by votes 
representing not less than 66.67% of the aggregate principal amount of the 
December Debentures (as defined below) present or represented by proxy at 
such meeting. 

On September 15, 2022, the Issuer executed a Supplemental Indenture to 
amend that certain debenture indenture by and between the Issuer and Odyssey 
Trust Company, as Trustee, dated as of December 12, 2018, as supplemented 
March 31, 2021 (collectively, the “Debenture Indenture”), in order to amend the 
terms of its outstanding US$13,219,150 principal amount unsecured convertible 
debentures (the “December Debentures”) issued December 12, 2018 to, among 
other things, (i) permit the mandatory conversion, in the Issuer’s discretion, of 
$7,931,490 in principal amount of the December Debentures plus $132,192 in 
accrued interest on the December Debentures into units at the reduced 
conversion price of $0.07125 per unit; (ii) decrease the conversion price of the 
remaining December Debentures (following the mandatory conversion) to $0.10 
per unit; (iii) reduce the mandatory conversion VWAP provision in the December 
Debentures from $0.60 to $0.20; (iv) provide for a reduced conversion price to 
holders of the December Debentures who elect to covert more than the 
mandatory conversion amount of December Debentures on or prior to the date of 
the meeting of debenture holders; (v) change the maturity date of the December 
Debentures so that half of the remaining December Debentures mature on 
December 31, 2023 and the remaining December Debentures mature on 
December 31, 2024; (vi) provide for the payment of interest accruing between 
July 1, 2022 and December 31, 2024 so that one-third of the total scheduled 
interest is paid on December 31, 2023 and the balance of the accrued interest is 
paid on December 31, 2024, and so that all interest accruing from September 15, 
2022 following the mandatory conversion is calculated based on the amount of 
principal outstanding following the mandatory conversion notwithstanding the 
payment of principal on December 31, 2023; and (vii) subject to the receipt of 
regulatory approvals, grant a security interest in certain of the Issuer’s assets 
(such as licenses, inventory (including work in process), equipment (excluding 
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equipment subject to purchase money financing) and contract rights (excluding 
investments in entities other than wholly owned subsidiaries)) to the holders of 
the December Debentures and to other holders of the Issuer’s debt, now or in the 
future, as the Issuer may elect. All prices described above are prior to the 
Reverse Stock Split described below. 

On September 15, 2022, the Issuer also executed a Supplemental Indenture to 
amend that certain warrant indenture by and between the Issuer and Odyssey 
Trust Company, as Trustee, dated as of December 12, 2018, as supplemented 
March 31, 2021, in order to (i) reduce the exercise price of each warrant issuable 
under the Debenture Indenture from $0.40 per share of our common stock to 
$0.10 per share of our common stock (prior to the Reverse Stock Split); and (ii) 
change the expiration date from March 31, 2024 to September 15, 2025 (the 
“Warrant Supplemental Indenture” and, together with the Debenture 
Supplemental Indenture, the “Indenture Supplements”). 

In connection with the execution of the Debenture Indenture, the Issuer elected 
to convert $7,880,810 in principal amount of the December Debentures plus 
accrued interest in the amount of $131,347, and issued 28,112,832 units (on a 
post-Reverse Stock Split basis) pursuant to the terms of the Debenture 
Indenture. Additionally, the Issuer issued 301,316 units (on a post-Reverse Stock 
Split basis) as a result of a voluntary conversion of $84,467 in principal amount of 
December Debentures and accrued interest thereon. Each unit comprises one 
share of the Issuer’s common stock and a warrant to purchase half a share of 
common stock. 

Amendments to Navy Capital Subscription Agreements 

On September 15, 2022, the Issuer also entered into two second amendments to 
subscription agreements (each a “Second Amendment” and, collectively, the 
“Second Amendments”), to amend the Subscription Agreements between the 
Issuer, and each of Navy Capital Green Fund, LP and Navy Capital Green Co-
Invest Fund, LLC (together, “Purchasers”), as amended on April 21, 2021, 
pursuant to which the Issuer sold convertible debentures (the “Navy Capital 
Debentures”), in the original aggregate principal amount of $5,000,000 to the 
Purchasers, in order to (i) reduce the conversion price of the Navy Capital 
Debentures from $0.30 per unit to $0.10 per unit; (ii) extend the maturity date of 
the Navy Capital Debentures to December 31, 2023 for 50% of the principal 
amount of the Navy Capital Debentures outstanding after the mandatory 
conversion (as defined in the Second Amendments), and December 31, 2024 for 
the remainder of the principal amount then outstanding, which balance, solely for 
purposes of the interest computation, shall not be reduced by the principal 
payment to be made on December 31, 2023; (iii) include a mandatory conversion 
provision to permit the Issuer, in its sole discretion, to convert 60% of the amount 
due under each of the Navy Capital Debentures and accrued interest thereon, 
into units of the Issuer at a conversion price of $0.07125 (the “Mandatory 
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Conversion Price”); (iv) reduce the mandatory conversion VWAP threshold from 
$0.60 to $0.20; (v) permit the Purchasers to elect to convert greater than 60% of 
the principal amount of their respective Debentures plus accrued interest into 
units at the Mandatory Conversion Price; (vi) reduce the exercise price of each 
warrant (that is part of a unit received upon conversion) to $0.10 per share of 
common stock; and execute Second Amended and Restated Debentures (the 
“Second Amended and Restated Debentures”). Each unit comprises one share 
of the Issuer’s common stock and a warrant to purchase half a share of common 
stock. The Second Amendments also provide that the Issuer shall file a 
registration statement to register for resale all of the shares of common stock of 
the Issuer issuable to the Purchasers upon conversion of the Second Amended 
and Restated Debentures and the exercise of the warrants issuable upon 
conversion of the Second Amended and Restated Debentures. All prices 
described above are prior to the Reverse Stock Split described below. 

In connection with the Second Amendments, the Issuer elected to convert (i) 
$686,930 due under the Debenture issued to Navy Capital Green Fund, LP, 
which includes $675,668 in the principal amount of the Debenture and accrued 
interest, into 2,410,281 units (on a post-Reverse Stock Split basis) of the Issuer; 
and (ii) $2,747,719 due under the Debenture issued to Navy Capital Green Co-
Invest Fund, LLC, which includes $2,702,674 in the principal amount of the 
Debenture and accrued interest, into 9,641,120 units (on a post-Reverse Stock 
Split basis) of the Issuer. 

Reverse Stock Split 

Effective September 21, 2022 (the “Effective Date”), the Issuer effected a reverse 
stock split of the Issuer’s issued and outstanding common stock (the “Common 
Stock”), at a ratio of 1-for-4 (the “Reverse Stock Split”), wherein 1 share of 
Common Stock was issued to the Issuer’s stockholders who own Common Stock 
on the Effective Date, in exchange for every 4 shares of Common Stock owned 
by them on the Effective Date. The authorized Common Stock was also reduced 
as a result of the Reverse Stock Split from 750,000,000 shares to 187,500,000 
shares, and the authorized preferred stock (the “Preferred Stock”) was reduced 
from 20,000,000 shares to 5,000,000 shares. There are no issued and 
outstanding shares of Preferred Stock. The primary purpose of the Reverse 
Stock Split was to reduce the number of outstanding shares of Common Stock to 
a level more consistent with other public companies with a similar market 
capitalization. 

No fractional shares were issued and no cash or other consideration was paid as 
a result of the Reverse Stock Split. Instead, the Issuer issued one whole share of 
the post-Reverse Stock Split Common Stock to any stockholder who otherwise 
would have received a fractional share as a result of the Reverse Stock Split. 
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Stockholders who hold their shares of Common Stock in electronic form at 
brokerage firms do not have to take any action as the effect of the Reverse Stock 
Split will automatically be reflected in their brokerage accounts. Stockholders 
who hold paper certificates may (but are not required to) send the certificates to 
the Issuer’s transfer agent. The transfer agent will issue a new share certificate 
for the correct number of shares of Common Stock after the effect of the Reverse 
Stock Split to each requesting stockholder. Contact information for the Issuer’s 
transfer agent may be obtained by contacting the Issuer by telephone. 

The Reverse Stock Split was effected pursuant to resolutions of the Board of 
Directors of the Issuer dated August 31, 2022 and September 14, 2022. Pursuant 
to Nevada Revised Statutes, Section 78.209, the Issuer filed a Certificate of 
Change with the Secretary of State of the State of Nevada on September 19, 
2022, effective September 21, 2022, with respect to the Reverse Stock Split. 

Immediately after the Reverse Stock Split, each stockholder’s percentage 
ownership interest in the Issuer and proportional voting power remained virtually 
unchanged except for minor changes and adjustments that resulted from 
rounding fractional shares into whole shares. The rights and privileges of the 
holders of shares of Common Stock are substantially unaffected by the Reverse 
Stock Split. 

2. Provide a general overview and discussion of the activities of management. 

Not applicable. 

3. Describe and provide details of any new products or services developed or 
offered. For resource companies, provide details of new drilling, exploration or 
production programs and acquisitions of any new properties and attach any 
mineral or oil and gas or other reports required under Ontario securities law. 

Not applicable. 

4. Describe and provide details of any products or services that were discontinued. 
For resource companies, provide details of any drilling, exploration or production 
programs that have been amended or abandoned. 

Not applicable. 

5. Describe any new business relationships entered into between the Issuer, the 
Issuer’s affiliates or third parties including contracts to supply products or 
services, joint venture agreements and licensing agreements etc. State whether 
the relationship is with a Related Person of the Issuer and provide details of the 
relationship. 

Not applicable. 
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6. Describe the expiry or termination of any contracts or agreements between the 
Issuer, the Issuer’s affiliates or third parties or cancellation of any financing 
arrangements that have been previously announced. 

Not applicable.  

7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that 
occurred during the preceding month.  Provide details of the nature of the assets 
acquired or disposed of and provide details of the consideration paid or payable 
together with a schedule of payments if applicable, and of any valuation. State 
how the consideration was determined and whether the acquisition was from or 
the disposition was to a Related Person of the Issuer and provide details of the 
relationship. 

Not applicable. 

8. Describe the acquisition of new customers or loss of customers. 

Not applicable. 

9. Describe any new developments or effects on intangible products such as brand 
names, circulation lists, copyrights, franchises, licenses, patents, software, 
subscription lists and trade-marks. 

Not applicable. 

10. Report on any employee hirings, terminations or lay-offs with details of 
anticipated length of lay-offs. 

Not applicable. 

11. Report on any labour disputes and resolutions of those disputes if applicable. 

Not applicable. 

12. Describe and provide details of legal proceedings to which the Issuer became a 
party, including the name of the court or agency, the date instituted, the principal 
parties to the proceedings, the nature of the claim, the amount claimed, if any, if 
the proceedings are being contested, and the present status of the proceedings. 

Not applicable.   
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13. Provide details of any indebtedness incurred or repaid by the Issuer together with 
the terms of such indebtedness. 

As described in Item 1 above, effective September 15, 2022, the Issuer 
converted convertible debentures into the Issuer’s equity securities thereby 
reducing its debt. 

14. Provide details of any securities issued and options or warrants granted. 

Security Number 
Issued 

Details of Issuance Use of 
Proceeds(1)

Common Stock 40,465,549 
(post-split) (2)

Shares of the Issuer’s common 
stock issued upon conversion of 
convertible debentures. 

None 

Warrants 20,232,776 
(post-split) (2)

Warrants entitling the holder to 
purchase one share of the Issuer’s 
common stock at an exercise price 
of US$0.40 (post-split) per share. 

None 

(1) State aggregate proceeds and intended allocation of proceeds.  

(2) Subject to adjustment as a result of Reverse Stock Split. 

 The shares of common stock and warrants were issued in connection with the 
conversion of convertible debentures.  

15. Provide details of any loans to or by Related Persons. 

Not applicable. 

16. Provide details of any changes in directors, officers or committee members. 

Not applicable. 

17. Discuss any trends which are likely to impact the Issuer including trends in the 
Issuer’s market(s) or political/regulatory trends. 

Not applicable. 
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Certificate Of Compliance 

The undersigned hereby certifies that: 

1. The undersigned is a director and/or senior officer of the Issuer and has been 
duly authorized by a resolution of the board of directors of the Issuer to sign this 
Certificate of Compliance. 

2. As of the date hereof there were is no material information concerning the Issuer 
which has not been publicly disclosed. 

3. The undersigned hereby certifies to the Exchange that the Issuer is in 
compliance with the requirements of applicable securities legislation (as such 
term is defined in National Instrument 14-101) and all Exchange Requirements 
(as defined in CNSX Policy 1). 

4. All of the information in this Form 7 Monthly Progress Report is true. 

Dated  September 30, 2022 . 

Andrew Glashow 
Name of Director or Senior Officer 

“Andrew Glashow” 
Signature 

President and CEO 
Official Capacity 

Issuer Details 
Name of Issuer 

CLS Holdings USA, Inc. 

For Month End 

September 30, 2022

Date of Report 
YY/MM/D 

2022/9/30

Issuer Address 

11767 South Dixie Highway, Suite 115

City/Province/Postal Code 

Miami, Florida  33156

Issuer Fax No. 

N/A

Issuer Telephone No. 

(888) 359-4666

Contact Name 

Andrew Glashow 

Contact Position 

President & CEO 

Contact Telephone 
No. 

(888) 359-4666

Contact Email Address 

info@clsholdingsinc.com

Web Site Address 

www.clsholdingsinc.com


