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FORM 7 
 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer:  TerrAscend Corp.   (the “Issuer”). 

Trading Symbol: TER   

Number of Outstanding Listed Securities:53,191,726   

Date: September 10, 2019   

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. 

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. 
The Issuer continues to grow its team to support its continued growth. During the 
month of August, the following key events occurred: 
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• On August 2nd, the Issued announced the acquisition of Ilera Healthcare 
(“Ilera”) one of five vertically integrated cannabis cultivator, processor, and 
dispensary operators in Pennsylvania, with such vertically integrated 
licenses also referred to as “Super Licenses” in the state. Ilera’s cultivation 
and processing facility in Waterfall, PA includes a genetic library of over 170 
cannabis strains, a state-of-the-art greenhouse designed for optimal plant 
growth and minimal environmental impact, clean CO2 and ethanol extraction 
capabilities, and leading-edge packaging technology. Ilera’s dispensary in 
Plymouth Meeting, PA, was designed to create a welcoming, safe, and 
secure environment for patients. In the next six months, the company 
expects to open two additional dispensaries in Region 1 which includes 
Lancaster, Philadelphia, Chester, Bucks, Berks, Delaware and Schuylkill 
counties. In addition to selling its products in its own dispensary, Ilera 
distributes its dried flower, concentrates, tinctures, and topicals to 50 of 
Pennsylvania’s 52 medical cannabis dispensaries. The Issuer agreed to 
acquire 100% of the equity of Ilera for total consideration of between 
US$125–$225 million, paid in a combination of cash and the Issuer’s shares. 
On closing, the Issuer will pay to the sellers US$25 million in cash, subject 
to customary closing adjustments, and an additional US$25 million worth of 
proportionate voting shares in the equity of the Issuer, equivalent to 
approximately 5,059,102 proportionate voting shares (which are each 
exchangeable for 1,000 of the Issuer’s common shares, being issued at an 
issuance price of US$ 4.94 per share, based on the 45 day volume-weighted 
average trading price of the Issuer’s common shares as of Monday, July 29, 
2019 of C$6.5307 and an exchange rate of C$1.3216 per US$1.00). 
Additional cash consideration of up to US$175 million in aggregate may be 
paid to the sellers based on Ilera achieving certain specified revenue and 
profitability targets, with staged payments being made in 2020 and 2021. 
The transaction is expected to close in the 4th quarter of 2019, subject to 
regulatory approvals by the Pennsylvania Department of Health as well as 
certain customary closing conditions. Ilera’s senior operating team and 
employees at Ilera’s Waterfall cultivation and manufacturing site and their 
Plymouth Meeting dispensary site are expected to join the Issuer’s rapidly 
expanding US operations. 

• On August 26th, the Issuer announced it received approval for Depository 
Trade Clearance (DTC) settlement services. DTC is a subsidiary of the 
Depository Trust & Clearing Corporation, a U.S. company that manages the 
electronic clearing and settlement of publicly traded companies. Securities 
that are eligible to be electronically cleared and settled through DTC are 
“DTC eligible”. This electronic method of clearing securities speeds up the 
receipt of stock and cash, and thus accelerates the settlement process for 
certain investors.  

• On August 27th, the Issuer announced early warrant exercise for proceeds 
of $31.5 million. The early exercise of purchase warrants was made to 
acquire proportionate voting shares representing 28,636,361 common 
shares of the Company (the “Warrants”) for aggregate proceeds of 
approximately CDN $31.5 million. All outstanding Warrants were held by 
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funds advised by JW Asset Management, LLC which are affiliates of Mr. 
Jason Wild, Chairman of the Company. Each Warrant entitled the holder to 
acquire one proportionate voting share (on an as converted basis) on or 
before December 8, 2020 at an exercise price of CDN $1.10. 
The Issuer agreed to issue to the Warrant holders additional purchase 
warrants (“Incentive Warrants” or the “Incentive Program”) to acquire a total 
of 8,590.908 proportionate voting shares (8,590,908 common shares on an 
as-converted basis), representing 0.3 Incentive Warrants for each Warrant 
exercised early. Each Incentive Warrant entitles the holder to purchase one 
common share, on an as-converted basis, at an exercise price of CDN $7.21 
on or before August 23, 2022. The Incentive Warrants, and any shares 
issuable upon the exercise thereof, are subject to a four month hold period 
from the date on which the Incentive Warrants were issued. The Incentive 
Program and early exercise as implemented provides a cost-effective source 
of financing for the Issuer and proceeds from the Warrant exercise are 
expected to be used to fund the Issuer’s recently announced growth 
initiatives and for general working capital purposes. 

• On August 28th, the Issuer announced that it had entered into agreements to 
acquire State Flower, an ultra-premium brand, currently sold through 
dispensaries in California and Nevada, including The Apothecarium. The 
Issuer has agreed to initially acquire 49.9% of the equity of State Flower for 
total consideration of US$2.85M from conversion of a previously issued 
convertible debenture and subject to regulatory approvals. The Issuer also 
extended a line of credit of up to US$3.75M to State Flower for cultivation 
facility improvements to expand production capacity. While State Flower 
implements facility improvements, the parties will begin the regulatory 
approval process for the full purchase of State Flower, under a Securities 
Purchase Agreement. The Issuer also has future rights to use the State 
Flower brand pursuant to a license agreement. The Issuer further agreed to 
purchase the remaining 50.1% equity of State Flower for total consideration 
based on future revenue over a predetermined twelve-month period. The 
transaction is subject to regulatory approvals by various local and state 
authorities, as well as certain customary closing conditions.  

2. Provide a general overview and discussion of the activities of management. 
Management has continued to develop the foundation of the Issuer to support its 
capacity to supply medical cannabis to authorized patients and adult-use cannabis 
to provincial governments. It also continues to expand with the hiring of critical 
roles to support the organization. 
 

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. 
During the month of August TerrAscend commenced its first international shipment 
of dry cannabis flower to its German distribution partner iuvo Therapeutics FmbH 
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(“iuvo”), becoming the only cannabis company licensed for and having sales in 
Canada, US and the EU. 

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. 
N/A 

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. 
N/A   

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. 
N/A 

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. 
N/A 

8. Describe the acquisition of new customers or loss of customers. 
During this reporting period, the Issuer’s wholly owned subsidiary, TerrAscend 
Canada Inc., continued to acquire customers/patients to support its business 
model.   

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. 
N/A 

10. Report on any employee hirings, terminations or lay-offs with details of anticipated 
length of lay-offs. 
For the month of August, the Issuer continued to hire staff to fulfil several positions 
in various areas, both in Canada and in the US to support the organization.  
 

11. Report on any labour disputes and resolutions of those disputes if applicable. 
N/A 
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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. 
 
On January 31, 2019, Compassionate Care Foundation, Inc. made an application 
to the New Jersey Superior Court - Appellate Division to appeal the decision of 
New Jersey's Department of Health to select six applicants to complete the 
license application process to operate new alternative treatment centers for 
medical cannabis in New Jersey. Terrascend NJ, LLC, (formerly NETA NJ, LLC.) 
a 75% owned subsidiary of the Issuer, was one of the six successful applicants 
and has been named as a party to the proceedings. The appeal is focused on the 
Department of Health's decision-making process and no impropriety on behalf of 
the Issuer or its subsidiary has been claimed. The appellant is seeking the 
Department of Health’s decision to select the six applications reviewed. While it 
is too early to predict the outcome of this claim, the Issuer believes it is without 
merit. No further updates regarding the claim were received by the Issuer for this 
reporting period. 
 
On October 20, 2018, Investments International Inc. (“Investments”) signed a 
lease agreement with the Issuer and its wholly owned subsidiaries, 2627685 
Ontario Inc. and 2151924 Alberta Inc. On February 8, 2019, Investments filed a 
statement of claim under the Court of Alberta against the Issuer and its wholly 
owned subsidiaries, for breach of the lease agreement. The amount claimed is 
$2,764,065.85 plus interest from and after the termination date of the lease.  The 
issuer is currently seeking to conclude the matter. The Issuer not received any 
further information regarding this claim for this reporting period. 
 
Legal claims and regulatory proceedings arise from time to time in the ordinary 
course of business for the Issuer. To the knowledge of the Issuer, there are no 
currently outstanding claims or regulatory proceedings involving the Issuer or any 
of its subsidiaries that are expected to be material to the Issuer.  
 
 

13. Provide details of any indebtedness incurred or repaid by the Issuer together with 
the terms of such indebtedness. 
On December 14, 2018, the Issuer agreed to terms on a US$75 million credit 
facility with certain funds managed by JW Asset Management LLC, where Jason 
Wild, Chairman of the Issuer’s Board. The credit facility is intended to give the 
Issuer access to non-dilutive capital for acquisitions in the United States, as well 
as for general corporate and working capital purposes. The facility is intended to 
mature one year from its date of effectiveness and will bear interest at 8.75% per 
annum, with a $750,000 origination fee.  
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14. Provide details of any securities issued and options or warrants granted. 
 

Security Number 
Issued 

Details of Issuance Use of 
Proceeds(1) 

Common Shares (listed) 55,001 Exercise of options and 
warrants 

$121,154.22 to 
be used for G&A 

purposes 
Proportionate Voting Shares 
(not listed) 

28,636.36 Exercise of warrants $31,499,997 to 
be used for G&A 
and operational 

purposes 
Options for Common Shares 645,000 Grant for new 

employees/consultants 
N/A 

Warrants for Common Shares - - - 
Warrants for Proportionate 
Voting Shares 

8,590,908 Grant of incentive 
warrants  per press 

release on August 26, 
2019 

N/A 

(1) State aggregate proceeds and intended allocation of proceeds. 
15. Provide details of any loans to or by Related Persons. 

On December 14, 2018, the Issuer agreed to terms on a US$75 million credit 
facility with certain funds managed by JW Asset Management LLC, where Jason 
Wild, Chairman of the Issuer’s Board. The credit facility is intended to give the 
Issuer access to non-dilutive capital for acquisitions in the United States, as well 
as for general corporate and working capital purposes. The facility is intended to 
mature one year from its date of effectiveness and will bear interest at 8.75% per 
annum, with a $750,000 origination fee. 
On July 18, 2019 the Company advanced a US$2.85 million Secured Convertible 
Promissory Note to ABI SF LLC, an entity that may be deemed to be controlled by 
certain employees of the Apothecarium group of entities. The Note bears interest 
at 12% per annum and is secured by certain operating assets of ABI SF LLC. The 
maturity date of the Note is the earlier of (i) July 15, 2023; (ii) September 15, 2019, 
unless the Company and the members of the Company have executed a securities 
purchase agreement with the Holder or its affiliate (the “SPA”) by such date; (iii) 
on the second anniversary of the closing of the transactions contemplated by the 
SPA. At any time while this Note is outstanding, the Company may elect, following 
receipt of Regulatory Approval, if necessary, to convert all principal and accrued 
interest into 49.9% equity interest in ABI SF LLC. 

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

17. Discuss any trends which are likely to impact the Issuer including trends in the 
Issuer’s market(s) or political/regulatory trends. 
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N/A 
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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 10, 2019 

 Adam Kozak 
Name of Director or Senior 
Officer 

   
Signature 
Chief Financial Officer  
Official Capacity 
 

Issuer Details 
Name of Issuer 

TerrAscend Corp 

For Month 
End 
2019/08/31 

Date of Report 
YY/MM/D 
2019/09/04 

Issuer Address 
PO Box 43125 
 
City/Province/Postal Code 
Mississauga, Ontario L5B 4A7 
 

Issuer Fax No. 
(844) 576 
5223 

Issuer Telephone No. 
(855) 837 7295 

Contact Name 
 
Adam Kozak 

Contact 
Position 
CFO 

Contact Telephone No. 
(855) 837 7295 

Contact Email Address 
akozak@terrascend.com 

Web Site Address 
www.terrascend.com 

 


