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Item 1.01 Entry into a Material Definitive Agreement.

On November 29, 2022, WDB Holding MI, Inc. (“WDB Holding”), a Delaware corporation and wholly-owned subsidiary of TerrAscend Corp., an Ontario
Corporation (“TerrAscend”), along with Gage Growth Corp., a Canadian federal corporation and wholly-owned subsidiary of TerrAscend, and certain other
subsidiaries of TerrAscend (collectively, the “Borrowers”), entered into a Joinder and Second Amendment to Credit Agreement and Security Agreements (the
“Amendment”) with the lenders party thereto, Chicago Atlantic Admin, LLC (“Chicago Atlantic”), as administrative agent for the lenders and as collateral agent
for the secured parties thereto. The Amendment amends that certain Credit Agreement dated as of November 22, 2021, as amended as of August 10, 2022
(the “Existing Credit Agreement” and as amended by the Amendment, the “Amended Credit Agreement”). Capitalized terms used in this Current Report on Form
8-K but not otherwise defined herein have the meanings ascribed to them in the Amended Credit Agreement.

The Amended Credit Agreement provides for a senior secured term loan in an aggregate principal amount of $25.0 million plus, subject to obtaining the consent
of the required lenders, non-committed incremental term loans of $30.0 million. TerrAscend and TerrAscend USA, Inc., a Delaware corporation and wholly
owned subsidiary of TerrAscend, are guarantors under the Amended Credit Agreement.

Pursuant to the Amended Credit Agreement, the loan bears cash interest on $25.0 million at a per annum rate equal to the greater of (i) the Prime Rate plus
6.0%, and (ii) 13.0%. The loan matures on November 1, 2024.

The collateral securing the payment and performance of the obligations under the Amended Credit Agreement consists of a first priority security interest in the
assets of each Borrower. The Borrowers also pledged their respective equity interests in their subsidiaries to the Collateral Agent for the benefit of the lenders.

The Amended Credit Agreement includes customary events of default including, but not limited to, failure to pay, breach of representations and warranties,
breach of covenants, cross-default, judgments, insolvency, Change of Control, Material Adverse Effect, restraint of operations and the invalidity of any material
regulatory licenses, in each case subject to customary exceptions and thresholds.

In connection with the entry into the Amendment, the Borrowers repaid $55.0 million outstanding principal amount under the Existing Credit Agreement,
including $30.0 million using cash on hand and $25.0 million through borrowing pursuant to the Amended Credit Agreement.

The foregoing description of the Amended Credit Agreement is qualified in its entirety by reference to the full text of the Amended Credit Agreement, a copy of
which will be filed as an exhibit to TerrAscend’s Annual Report on Form 10-K for the year ended December 31, 2022.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01 above is incorporated by reference into this Item 2.03.
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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
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Date: November 30, 2022 By: /s/ Keith Stauffer
Keith Stauffer
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