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Cautionary Note Regarding Forward-Looking Statements
This Annual Report contains statements that TerrAscend Corp. (the "Issuer") believes are, or may be considered to be, “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 included in this Annual Report regarding the prospects of the industry in which the Issuer, its subsidiaries, TerrAscend
Growth Corp. (“TerrAscend”) and its subsidiaries (collectively, the "Company”) operate or the Company’s prospects, plans, financial position or business strategy may

"o LTINS

constitute forward-looking statements. Such statements can be identified by the use of forward-looking terminology such as "can", “expect”, “likely”, “may”, “will”, “should”,

“intend”, “anticipate”, “potential”, “proposed”, “estimate” and other similar words, including negative and grammatical variations thereof, or statements that certain events or
conditions “may” or “will” happen, or by discussions of strategy. Forward-looking statements include estimates, plans, expectations, opinions, forecasts, projections, targets,
guidance, or other statements that are not statements of fact. Forward-looking statements in this Annual Report include, but are not limited to, statements with respect to:

«the projected performance of the Company’s business and operations;

«the Company’s estimates and expectations regarding revenues, expenses and need for substantial additional financing, and its ability to obtain additional financing;

«the Internal Revenue Service's (the "IRS") review of the Company's tax positions, including heightened risk of added scrutiny or increased frequency or depth of reviews or
audits by the IRS;

«the Company's joint venture interests, including, as applicable, required regulatory approvals and licensing, anticipated costs and timing, expected impact thereof, and the
ability to enter into future joint ventures;

«the Company's ability to complete future strategic alliances and the expected impact thereof;

«the Company's ability to source investment opportunities and complete future acquisitions, including in respect of entities in the United States, the ability to finance such
acquisitions or operations in the United States, and the expected impact thereof, including potential issuances of common shares in the capital of the Company ("Common
Shares");

«the Company's ability to market itself to the capital markets, including its ability to raise equity as a result of its corporate ownership structure;

«the Company's ability to continue as a going concern;

the expected growth in the number of customers and patients using the Company's adult-use and medical cannabis, respectively;

the expected growth in cultivation and production capacities of the Company;

eexpectations with respect to future production costs;

the expected impact of taxation on the Company's profitability and the uncertainty around timing of any legislative changes impacting unfavorable tax treatment;

the expected methods to be used by the Company to distribute cannabis;

the expected growth in the number of the Company's dispensaries;

«the competitive conditions of the industry in which the Company operates;

federal, state, provincial, territorial, local and foreign government laws, rules and regulations, including federal and state laws in the United States relating to cannabis
operations in the United States;

sthe legalization of the regulated use of cannabis for medical and/or adult-use in the United States and the related timing and impact thereof;
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laws and regulations and any amendments thereto applicable to the business and the impact thereof;

sthe possibility of actions by individuals, or U.S. federal government enforcement actions, against the Company and the potential impact of such actions on the Company;
the competitive advantages and business strategies of the Company;

sthe grant, renewal and impact of any license or supplemental license to conduct activities with or without cannabis or any amendments thereof;
+the medical benefits, viability, safety, efficacy, dosing and social acceptance of cannabis;

sthe Company's future product offerings;

*TerrAscend’s ability to source and operate facilities in the United States and to operate such facilities;

*the Company’s ability to integrate and operate the assets in acquires or may acquire in the future;

*the Company's ability to protect its intellectual property;

sthe possibility that the Company's products may be subject to product recalls and returns; and

eother risks and uncertainties, including those listed under the section titled "Risk Factors" in this Annual Report

Certain of the forward-looking statements contained herein concerning the cannabis industry and the general expectations of the Company concerning the cannabis industry are
based on estimates prepared by the Company using data from publicly-available governmental sources as well as from market research and industry analysis and on
assumptions based on data and knowledge of the cannabis industry. Such data is inherently imprecise. The cannabis industry involves risks and uncertainties that are subject to
change based on various factors, which factors are described further below.

With respect to the forward-looking statements contained in this Annual Report, the Company has made assumptions regarding, among other things: (i) its ability to generate
cash flows from operations and obtain necessary financing on acceptable terms; (ii) general economic, financial market, regulatory and political conditions in jurisdictions in
which the Company operates; (iii) the output from the Company’s operations; (iv) consumer interest in the Company’s products; (v) competition in the cannabis industry; (vi)
anticipated and unanticipated costs; (vii) government regulation of the Company’s activities and products; (viii) government regulation of licensing, taxation and environmental
protection; (ix) the timely receipt of any required regulatory approvals; (x) the Company’s ability to obtain qualified staff, equipment and services in a timely and cost efficient
manner; (xi) the Company’s ability to conduct operations in a safe, efficient and effective manner; and (xii) the Company’s construction plans and timeframe for completion of
such plans.

Readers are cautioned that the above list of cautionary statements is not exhaustive. Known and unknown risks, many of which are beyond the control of the Company, could
cause actual results to differ materially from the forward-looking statements in this Annual Report. Such risks and uncertainties include, but are not limited to, current and
future market conditions; risks related to federal, state, provincial, territorial, local and foreign government laws, rules and regulations, including federal and state laws in the
United States relating to cannabis operations in the United States; and those discussed under Item 1A — “Risk Factors” in this Annual Report and in the "Risk Factor Summary"
below. The purpose of forward-looking statements is to provide the reader with a description of management’s expectations, and such forward-looking statements may not be
appropriate for any other purpose. You should not place undue reliance on forward-looking statements contained in this Annual Report. The Company can give no assurance
that such expectations will prove to have been correct. Forward-looking statements contained herein are made as of the date of this Annual Report and are based on the beliefs,
estimates, expectations and opinions of management on the date such forward-looking statements are made. The Company undertakes no obligation to update or revise any
forward-looking statements, whether as a result of new information, estimates or opinions, future events or results or otherwise or to explain any material difference between
subsequent actual events and such forward-looking statements, except as required by applicable law.

2



Risk Factor Summary

Investing in the Common Shares involves risks. You should carefully consider the risks described in Item 1A — “Risk Factors” beginning on page 26 of this Annual Report
before deciding to invest in the Common Shares. If any of these risks actually occur, the Company’s business, financial condition and results of operations could likely be
materially adversely affected. In such case, the trading price of the Common Shares may decline, and you may lose all or part of your investment. Set forth below is a summary
of some of the principal risks that the Company faces:

*There is a substantial risk of regulatory or political change with respect to cannabis, which could have a material adverse effect on the Company’s business.

*Compliance with regulations regarding cannabis is difficult, because the regulation of cannabis is uncertain and frequently changes. The Company’s failure to comply with
applicable laws regarding cannabis may materially adversely affect the Company’s business.

*The Company’s business relies heavily on its ability to obtain and maintain required licenses, and failure to do so may adversely affect the Company’s business.
*As a cannabis business, the Company is subject to unfavorable tax treatment under U.S. federal income tax law.

*The Company may be at a higher risk of an IRS audit.

«If the Company is or becomes a "passive foreign investment company", its U.S. investors may suffer adverse tax consequences.

«If the Company (or any of its non-U.S. subsidiaries) is a "controlled foreign corporation", certain of its U.S. investors may suffer adverse tax consequences.
*The Company's ability to use its U.S. net operating loss carryforwards to offset its future U.S. taxable income may be subject to limitations.

*Tax and accounting requirements may change or be interpreted in ways that are unforeseen to the Company, and the Company may face difficulty or be unable to implement
and/or comply with any such changes or interpretations.

*Cannabis remains illegal under U.S. federal law, and enforcement of cannabis laws could change. The Company may be subject to action by the U.S. federal government due to
TerrAscend's involvement with cannabis in the United States, and such action could materially adversely affect the Company’s business.

*The Company’s business is subject to applicable anti-money laundering laws and regulations, and therefore, the Company has restricted access to capital markets, banking and
other financial services, which may adversely affect the Company’s business.

*The Company operates in a highly-regulated sector and may not always succeed in complying fully with applicable regulatory requirements in all of the jurisdictions in which
it operates, which could negatively affect the Company’s business.

*Regulatory restrictions on ownership outside of the control of the Company may have a material adverse impact on the Company's operations in certain markets.

«Failure to comply with privacy or medical practice laws and regulations may result in impacts to the Company's operations, the imposition of monetary fines or the
commencement of legal proceedings.

*The Company’s products may be subject to product recalls or returns, which may result in expenses, the commencement of legal proceedings or regulatory action, loss of sales,
diminished reputation, and the diversion of management attention.

*The Company faces an inherent risk of product liability claims and other consumer protection claims as a manufacturer, processor and producer of products that are meant to
be ingested by people. Addressing such claims could cause the Company to incur substantial expenses and have a material adverse effect on the Company’s business.
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*The Company may be subject to constraints on and differences in marketing its products under varying regulatory restrictions among the jurisdictions in which it operates.
*The Company may be subject to heightened scrutiny by Canadian regulatory authorities, which could negatively affect its business.

*The Company’s investors, directors, officers and employees who are not U.S. citizens may be denied entry into the United States, which may negatively affect the Company’s
business.

*Because the Company’s contracts involve cannabis and cannabis-related activities, which are not legal under U.S. federal law, the Company may face difficulties in enforcing
its contracts.

*The Company may encounter increasingly strict environmental health and safety regulations in connection with its operations, which may harm the Company’s business.

*The Company’s indebtedness may adversely affect the Company’s business, results of operations and financial condition. the Company’s failure to comply with applicable
covenants could trigger events that may materially adversely affect the Company’s business, results of operations and financial condition.

*The Company may require substantial additional financing to operate its business and it may face difficulties acquiring additional financing on terms acceptable to the
Company, or at all.

*Raising additional funds by issuing equity securities will cause dilution to existing stockholders. Raising additional funds through debt financings may involve restrictive
covenants and raising additional funds through lending and licensing arrangements may restrict the Company's operations or require it to relinquish proprietary rights. The

Company may not be able to secure additional debt or equity financing on favorable terms or at all.

*An adverse change in market conditions, including a sustained decline in the Company’s share price, negative changes to the Company’s position in the market, or lack of
growth in demand for its products and services could be considered to be an impairment triggering event. Such changes could impact valuation assumptions relating to the
recoverability of assets and have resulted in, and may in the future result in, impairment charges to the Company’s goodwill or long-lived asset balances, which would
negatively impact the Company’s operating results and harm its business.

*The Company may be required to write down intangible assets, including goodwill, due to impairment, which could have a material adverse effect on the Company's results of
operations or financial position.

*The Company faces intense competition and its business could be adversely affected by other businesses in a better competitive position. Consolidation in the cannabis
industry and other changes to the competitive environment can impact the Company's margins and profitability.

*Consolidation in the cannabis industry and other changes to the competitive environment can impact the Company's margins and profitability.
*The cannabis industry and market are relatively new, and this industry and market may not continue to exist or grow as expected.
*The Company's profitability may be impacted by declining wholesale or retail cannabis prices in certain markets and shifting market conditions.

*The Company has historically had negative cash flows from operating activities, and continued losses could have a material negative effect on the Company's business and
prospects and could impact the Company's ability to continue as a going concern.

*The Company may be affected by currency fluctuations.
*Demand for the Company’s products is difficult to forecast due to limited and unreliable market data.
*The Company’s inability to attract and retain key personnel, or its inability to maintain relations with its employees, unions and other employee representatives, could

materially adversely affect its business.
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*The Company may face unfavorable publicity or consumer perception of the safety, efficacy and quality of its cannabis products.
*The Company faces reputational risks, which may negatively impact its business.

*The Company is dependent on suppliers and key inputs for the cultivation, extraction and production of cannabis products.

*The Company’s business is subject to the risks inherent in agricultural operations.

*The Company may be adversely impacted by rising or volatile energy costs.

*The Company’s intellectual property may be difficult to protect, and failure to do so may negatively impact its business.

*The Company and its investors may have difficulty enforcing their legal rights.

*The Company (and the third parties upon which it relies) faces physical security risks, as well as risks related to its information technology systems, potential cyber-attacks,
and security breaches.

*The Company is or may become subject to stringent and evolving U.S. and foreign laws, regulations, rules, contractual obligations, policies and other obligations related to
data privacy and security. Its actual or perceived failure to comply with such obligations could lead to regulatory investigations or actions, litigation, fines and penalties,
disruptions of its business operations, reputational harm, loss of revenue or profits, and other adverse business consequences.

*The Company faces exposure to fraudulent or illegal activities by employees, contractors and consultants, which may subject the Company to investigations or other actions.

*Directors and officers of the Company have faced, and may in the future face, conflicts of interest regarding the Company's business strategy.

*The Company’s internal controls over financial reporting may not be effective, and the Company’s independent auditors may not be able to certify as to their effectiveness,
which could have a significant and adverse effect on the Company’s business.

*The Company’s business could be adversely affected by economic downturns, inflation, increases in interest rates, natural disasters, public health crises, political crises,
geopolitical events, such as the crisis in Ukraine and the hostilities in the Middle East, or other macroeconomic conditions, which have in the past and may in the future
negatively impact the Company’s business and financial performance.

*The Company may not have access to United States bankruptcy protections available to non-cannabis businesses.

*The development of the Company’s products is complex and requires significant investment. Failure to develop new technologies and products could adversely affect the
Company’s business.

*The Company needs to attract and retain customers and patients in order to succeed, and failure to do so may have a material adverse effect on the Company’s business.
*The Company has a limited operating history, which makes it difficult to evaluate its prospects and predict future operating results.
*The Company may be subject to growth-related risks, which could negatively affect its business.

*The success of the Company’s business depends, in part, on its ability to successfully integrate recently acquired businesses and to retain key employees of acquired businesses,
and the failure to do so may negatively affect the Company’s business.

*There can be no assurance that the Company’s current and future strategic alliances will have a beneficial impact on the Company’s business, financial condition and results of
operations.

*The Company’s use of joint ventures may expose the Company to risks associated with jointly owned investments.

*The Company may not realize the benefits of its growth strategy, which could have an adverse effect on its business.
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*The Company’s voting control is concentrated.

*The preferred shares in the capital of the Company ("Preferred Shares") have a liquidation preference over the Common Shares, which could limit the Company’s ability to
make distributions to the holders of Common Shares in certain circumstances.

*An investor may face liquidity risks with an investment in the Common Shares.

*The price of the Common Shares may be volatile, and may be adversely affected by the price of cannabis.

*Additional issuances of the Company’s securities may result in dilution.

«Sales of substantial amounts of the Common Shares may have an adverse effect on the market price of the Common Shares.

*The Company’s management will continue to have broad discretion over the use of certain proceeds the Company receives in connection with public offerings, private
placements, warrant exercises and loans, as applicable. The Company may not apply such proceeds in ways that increase the value of your investment.

*Risks related to potential disqualification of equity holders by regulatory authorities.

*The Company does not intend to pay dividends on the Common Shares for the foreseeable future and, consequently, your ability to achieve a return on your investment will
depend on appreciation in the price of the Common Shares.

*“Penny stock” rules may make buying or selling the Company’s securities difficult which may make its securities less liquid and make it harder for investors to buy and sell
such securities.

*“Cannabis related business” rules or policies may restrict certain financial institutions from holding the Company’s securities which may make its securities less liquid.
*The Company may not be able to obtain necessary permits and authorizations.

*Due to the uncertainty regarding the implementation of the CARES Act and other legislation related to COVID-19, and their application to businesses in the cannabis industry
there is a risk that that a determination could be made that the Company is not eligible for the ERC distributions it has received, which may negatively impact the Company.

*The Company may be subject to litigation, which could divert the attention of management and cause the Company to expend significant resources.
*The Company faces risks and hazards that may not be covered by insurance.

*The Company has incurred and will continue to incur substantial costs as a result of operating as a public company in Canada and the United States, and its management will
continue to devote substantial time to new compliance initiatives.

*The Company is currently an “emerging growth company” within the meaning of the Securities Act and to the extent that the Company has taken advantage of certain
exemptions from disclosure requirements available to emerging growth companies, this could make its securities less attractive to investors and may make it more difficult to
compare the Company’s performance with other public companies.



PARTI
ITEM 1. BUSINESS
Overview
The Company is a leading North American cannabis company. The Company has vertically integrated licensed operations in Pennsylvania, New Jersey, Michigan, Maryland
and California. In addition, the Company has retail operations in Ontario, Canada with a majority-owned dispensary in Toronto, Ontario, Canada. Notwithstanding the fact that
various states in the United States have implemented medical cannabis laws or have otherwise legalized the use of cannabis, the use of cannabis remains illegal under U.S.
federal law for any purpose, by way of the Controlled Substances Act of 1970 (the "Controlled Substances Act").
The Company operates under one operating segment, which is the cultivation, production and sale of cannabis products.
The Company owns a portfolio of operating businesses, including:
*TerrAscend New Jersey (“TerrAscend NJ”), a majority-owned operation with three dispensaries, and a cultivation/processing facility;
*TerrAscend Maryland (“TerrAscend MD”), a wholly-owned operation with four dispensaries, and a cultivation/processing facility;
*TerrAscend Pennsylvania (“TerrAscend PA”), a wholly-owned operation with six dispensaries, and a cultivation/processing facility;
*TerrAscend Michigan (“TerrAscend MI”), a wholly-owned operation with nineteen dispensaries, and three cultivation and processing facilities;
*TerrAscend California (“TerrAscend CA”), a wholly-owned operation with five dispensaries, and a cultivation facility; and;
*TerrAscend Canada (“TerrAscend Canada”), a cannabis retailer in Ontario, Canada with a majority-owned dispensary in Toronto, Ontario, Canada ("Cookies Canada").
The Issuer’s head office and registered office is located at 77 City Centre Drive, Suite 501 - East Tower, Mississauga, Ontario, L5B 1M5, Canada.

The Company’s telephone number is +1 (717) 610-4165 and its website is www.terrascend.com. Information contained on or accessible through the Company's website is not
part of this Annual Report, and the inclusion of the Company's website address in this Annual Report is an inactive textual reference only.

Operating Businesses and Brands

The Company is a leading North American cannabis company. The Company has vertically integrated licensed operations in Pennsylvania, New Jersey, Michigan, Maryland
and California. In addition, the Company has retail operations in Ontario, Canada with a majority-owned dispensary in Toronto, Ontario, Canada. The Company is committed to
safely cultivating the highest quality cannabis products in order to elevate the lives of its patients and customers with a vision to keep growing and using the transformative

power of cannabis to positively impact as many lives as possible. See the section titled “Acquisitions” for more information regarding the Company’s acquisitions.

The Company operates seven cultivation and processing facilities and thirty-eight operational dispensaries serving thousands of medical patients and adult-use consumers
across North America. The Company offers six premium brands in a variety of product types including flower, vaporizables, concentrates, topicals, tinctures, and edibles. The
Company also produces and sells an assorted product offering from two premium licensed brands, Cookies and Wana.

The Company’s in-house product brand portfolio has the following brand values:

*Kind Tree Cannabis: Rich earth, clean water and pure air come together to make Kind Tree Cannabis a unique and memorable cannabis experience. Its master cultivators
are dedicated to producing exceptional cannabis with respect for the earth and love for the plant.
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*GAGE Cannabis: Cultivates exceptional cannabis with uncompromising high standards for those who love and respect the potency of flower. GAGE Cannabis is revered
for its high quality cannabis flower and its award winning retail stores provide customers with a best-in-class experience.

*Legend: Life is complicated, your flower should not be. Legend offers good strains, grown right, at a great price. Its mission is to enhance the everyday by curating
products that are both sessionable and affordable — because when the everyday is fun, it is also legendary.

*Valhalla Confections ("Valhalla"): Handmade, small batch, high quality. Valhalla's mission is to improve the quality of life for its customers by providing unique
cannabis products, all made using mindful attention to detail, creativity, and innovation.

«State Flower Cannabis: Evolved from a boutique approach to cultivation, yet it remains dedicated to an ultra-premium level of quality for its flowers and pre-rolls.
eIlera Healthcare: Rooted in science, its products start with premium flower. Ilera Healthcare has spent years perfecting the art of marijuana extraction and blending to
create consistent experiences and customized effects, offering a product line of vapes, tinctures, and topicals.

The Company produces and sells products under third-party licensed brands in some markets, which consists of:

*Wana: North America’s most trusted edibles brand. As Wana’s sole manufacturer, supplier, and commercialization partner in New Jersey and Maryland, the Company
produces Wana’s proprietary gummy recipes, ensuring its highest quality ingredients and cutting-edge innovation brand standards are met.

*Cookies: A globally recognized cannabis company, the Company cultivates, manufactures, and supplies Cookies’ world-class proprietary strains and products throughout
Maryland, Michigan, and New Jersey, honoring the brand’s goals of authenticity and innovative genetics. Offering a product line of flower, concentrates, cartridges, and
vapes.

*Lemonnade: Voted the #1 sativa menu in the world, the Company's dispensary located in Center Line, Michigan, carries unique sativa-leaning, flavor-forward cannabis
products for those searching for an upbeat and euphoric experience in addition to a variety of offerings focused on indica, hybrid, and high CBD strains. The Company's
consultants will assist you with trusted go-to industry brands in various consumption categories. You can shop in person at this vibrant location or order online for in-store
pickup.

The Company's dispensary retail stores are branded as:

*The Apothecarium: Known for emphasizing education and customer service. The Apothecarium provides guests with in-depth, one-on-one consultations from highly
trained cannabis consultants. Its guests may order their cannabis at The Apothecarium dispensaries or online for pickup or delivery.

*Gage Cannabis Co.: Cultivates and curates experiences that empower patients and its customers to maximize plant benefits and amplify their lives. Its top-shelf
dispensaries are the exclusive supplier of GAGE Cannabis and Cookies products, as described above, throughout Michigan.

*Pinnacle Emporium: As part of the Gage Cannabis Co. family of dispensaries, Pinnacle Emporium offers a vintage experience. You will receive a unique and
educational history of the legalization of cannabis before meeting with a highly knowledgeable wellness associate.

*TerrAscend owns and operates third-party branded dispensaries for Cookies and Lemonnade in Michigan and New Jersey.

*In addition, TerrAscend owns and operates other dispensary brands that will transition into a Gage Cannabis Co. or The Apothecarium brand.
TerrAscend NJ

The Company, is a vertically integrated cultivator, processor and dispenser in New Jersey’s northern region. The Company, through its majority-owned subsidiary TerrAscend
NJ, LLC, cultivates and processes medical and adult-use cannabis, and currently operates three Apothecarium-branded dispensaries in Phillipsburg, Lodi, and Maplewood, New
Jersey. The Company operates a 16-acre site in Boonton Township, Morris County that currently has a cultivation and processing facility with a total footprint of approximately
140,000 square feet with the ability to further expand on the site. In addition to cultivation, the

8



Company is engaged in the manufacturing of a wide range of branded form factors including vaporizables, concentrates, topicals, tinctures and edibles.

The Company is the exclusive manufacturer, supplier, and commercialization partner of Wana and Cookies in New Jersey, producing these branded products for wholesale and
retail distribution in the state.

TerrAscend MD

The Company is a vertically integrated cultivator, processor and dispenser in Maryland. The Company, through its wholly-owned subsidiary WDB Holding MD, Inc. (“WDB
MD”) and TER Holding MD, Inc. (“TER MD”), holds one cultivation license, one processor license, and four retail licenses. The Company has a cultivation and processing
operation, including a newly renovated state-of-the-art 150,000 square foot facility located in Hagerstown, Maryland. The Company is engaged in the extraction, processing and
manufacturing of a wide-range of branded form factors including vaporizables, concentrates, topicals, tinctures and edibles. In addition, the Company operates four
Apothecarium branded retail dispensaries, in Cumberland, Salisbury, Parkville, and Burtonsville.

The Company is the exclusive manufacturer, supplier, and commercialization partner of Wana and Cookies in Maryland, producing these branded products for wholesale and
retail distribution in the state.

TerrAscend PA

The Company is a vertically integrated cultivator, processor and dispenser in Pennsylvania. The Company, through its wholly-owned subsidiary WDB Holding PA, Inc.
(“WDB PA”), holds a cultivation, a processor, and six retail licenses in Pennsylvania. The Company, through Ilera Healthcare LLC (“Ilera”), has a 150,000 square foot grower
and processor operation located in Waterfall, Pennsylvania. The Company distributes its product lines, including vaporizables, tinctures, and topicals broadly across
dispensaries throughout Pennsylvania. In addition, the Company operates six Apothecarium branded retail dispensaries, in Plymouth Meeting, Lancaster, Thorndale,
Bethlehem, Allentown and Stroudsburg. In addition to cultivation, the Company is engaged in the manufacturing of a wide range of branded form factors including
vaporizables, concentrates, topicals, and tinctures.

The Company is the exclusive manufacturer, supplier, and commercialization partner of Cookies in Pennsylvania, producing these branded products for wholesale and retail
distribution in the state.

TerrAscend MI

The Company is a vertically-integrated cultivator, processor and dispenser in Michigan. The Company, through its wholly-owned subsidiary WDB Holding MI, Inc. (“WDB
MI”), holds nine operational “Class C” cultivation licenses, five Class C’s with local approvals, three excess grower licenses (equivalent to a Class C license), three processing
licenses and nineteen provisioning centers or dispensaries. The Company has cultivation and processing facilities located in Harrison and Monitor, Michigan. The Company
operates eight Gage branded dispensaries, five Pinnacle branded dispensaries, five Cookies branded dispensaries, and one Lemonnade branded dispensary.

The Company is the exclusive manufacturer, supplier, and commercialization partner of Cookies in Michigan, producing these branded products for wholesale and retail
distribution in the state.

TerrAscend CA

The Company is a vertically-integrated cultivator and dispenser in California. The Company, through its wholly-owned subsidiary WDB Holding CA, Inc. (“WDB CA") holds
licenses for cultivation, distribution, and retail operations. The Company has a cultivation operation located in San Francisco, California. The Company operates five
Apothecarium branded retail dispensaries, including three in San Francisco, one in Berkeley and one in Capitola.

Florida Business - Arise
In 2023, TerrAscend, through its wholly-owned subsidiary Arise Bioscience, Inc. (“Arise”), engaged in the production and distribution of innovative hemp-derived wellness

products. Arise’s whole-plant hemp extract products were made in the United States and were sold in retail locations in the United States. Effective March 1, 2023, the
Company sold substantially all of the Arise assets, including all intellectual property and inventory, to a third party.
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TerrAscend Canada

TerrAscend Canada sells cannabis in Ontario, Canada from its Cookies Canada retail dispensary. TerrAscend Canada’s principal business activities include the retail sale of
recreational (“recreational” or “adult-use”) cannabis to consumers. TerrAscend Canada was previously a Licensed Producer (as such term is defined in the Cannabis Act, SC
2018, ¢ 16 (the "Cannabis Act")) of cannabis until the Company commenced an optimization of its operations in Canada, whereby the Company reduced its manufacturing
footprint to focus on its Canadian retail business, as well as to monetize its intellectual property portfolio in Canada. Prior to the optimization of its operations, TerrAscend
Canada operated out of a 67,300 square foot facility located in Mississauga, Ontario and was licensed to cultivate, process and sell cannabis for medical and adult-use purposes.
These licenses allowed for sales of dried cannabis, cannabis oil and extracts, topicals, and edibles. The Company ceased operations at TerrAscend Canada’s manufacturing
facility during the three months ended December 31, 2022. As such, the Canadian Licensed Producer results are presented in discontinued operations in this Annual Report.

Reorganization
Entry into the U.S. Cannabis Market and Capital Reorganization

The Company was incorporated under the Business Corporations Act (Ontario) on March 7, 2017. At the time the Company had limited operations in the United States and did
not engage in the business of, or derive any revenue from, the cultivation, distribution or possession of cannabis in the United States. On October 9, 2018, the Company
announced its intention to pursue growth opportunities in the U.S. cannabis market, including potential acquisitions of operators in states that had legalized cannabis for medical
or adult-use. In connection therewith, the Company began exploring potential acquisition targets with significant market share and strong brand recognition. To support this
strategy, the Company entered into an agreement with Canopy Growth Corporation (“Canopy Growth”), RIV Capital Inc. (formerly Canopy Rivers Inc., “RIV Capital”), and
entities controlled by Jason Wild, chairman of the Company (JW Opportunities Master Fund, Ltd., JW Partners, LP, and Pharmaceutical Opportunities Fund, LP) to reorganize
the capital of the Company (the "Reorganization”) and obtain waivers of certain contractual covenants that at the time, restricted the Company from operating in the United
States. The Company's Reorganization was implemented by way of a statutory plan of arrangement on the terms set out in the Arrangement Agreement and was subject to court
approval, the approval of the Company’s shareholders, and other customary conditions. The Reorganization was completed on November 30, 2018.

Acquisitions
Acquisition of Grander Assets

On December 24, 2018, the Company announced the signing of a definitive agreement to acquire substantially all of the assets of Grander, a manufacturer and distributor of
hemp-derived wellness products. The transaction closed on January 15, 2019. Substantially all of the operating assets of Grander were indirectly acquired by the Company
through Arise, a wholly-owned subsidiary of TerrAscend. Grander ceased operations in 2024.

Acquisition of the Apothecarium Dispensaries in California

On June 6, 2019, the Company closed a series of transactions to acquire controlling interests in three entities in California operating under The Apothecarium-branded retail
dispensary ("Apothecarium 2019 Acquisition"). The transactions also included the acquisition of two additional entities that were seeking to operate in Northern California,
which were ultimately opened in Berkeley and Capitola, and the acquisition of Valhalla, a leading provider of premium edible products. The Company acquired 49.9% of the
outstanding equity interests of the entities operating three Apothecarium-branded retail dispensary located in San Francisco and had the right (or, in certain circumstances,
obligation) to acquire the remaining equity interests of such entities post-closing, following receipt of certain regulatory approvals. As consideration, the Company paid
$71,854, comprised of: (i) $36,837 in cash, (ii) $813 in the form of a working capital adjustment, (iii) contingent consideration of $3,363 and (iv) 6,700 proportionate voting
shares in the capital of the Company (“Proportionate Voting Shares”), valued at $30,841. TerrAscend retained 100% of the economics of the entities operating the three San
Francisco locations and the Berkeley and Capitola locations of The Apothecarium dispensaries through control of such entities. On January 19, 2024, the Company acquired the
remaining 50.1% of the outstanding equity interest in the three the Apothecarium-branded retail dispensary located in San Francisco, each, therefore, becoming a whole-owned
subsidiary of TerrAscend ("Apothecarium 2024 Acquisition"). As consideration, the Company paid $3,700, comprised of 2,105,549 Common Shares.
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Acquisition of Tlera

On September 16, 2019, the Company, through WDB Holding PA, a wholly-owned subsidiary of TerrAscend, acquired 100% of the equity of the entities comprising Ilera for
total consideration of $225,000 comprised of a combination of cash and Common Shares. At closing, the Company paid the sellers $25,000 in cash, subject to customary closing
adjustments, an additional $25,000 worth of Proportionate Voting Shares equivalent to approximately 5,059.102 Proportionate Voting Shares (which are each exchangeable for
1,000 Common Shares), and $601,000 in working capital adjustments. Additional cash consideration of $175,000 in aggregate was paid to the sellers based on Ilera achieving
certain specified sales and profitability targets, with staggered payments made in 2020 and 2021. On June 30, 2021 the final earn-out had been calculated and remaining fair
value amount of $29,700 was paid on that date.

Acquisition of State Flower

On January 23, 2020, the Company obtained control of ABI SF, LLC (""State Flower"), a premium California cannabis brand that is currently sold through dispensaries in
California. As consideration, the Company converted its previously-issued note receivable and accrued interest in the amount of $3,032 into a 49.9% equity interest in State
Flower ("'State Flower Acquisition"). The Company also recorded contingent consideration payable of $6,630, representing the expected consideration payable to acquire the
remaining 50.1% of State Flower, which comprises 100% of its preferred shares, subject to regulatory approval. The Company retained 100% of the economics of State Flower
through control of State Flower and has the right to acquire the remaining equity interests of State Flower, following receipt of certain regulatory approvals. On December 31,
2021, the final earn-out was calculated. The Company made a payment of $7,000 in January 2022. On January 19, 2024, the Company acquired the remaining 50.1% of the
equity interest in State Flower, as a result of which State Flower became a wholly-owned subsidiary of TerrAscend.

Acquisition of HMS

On May 3, 2021, the Company, through WDB MD, a wholly-owned subsidiary of TerrAscend, acquired HMS Health, LLC ("HMS Health"), a cultivator of cannabis flower for
the wholesale medical cannabis market in Maryland. The Company acquired 100% of the equity of HMS Health as well as the rights to acquire 100% of the equity interest in
HMS Processing, LLC ("HMS Processing"), a processor of cannabis flower, following receipt of certain regulatory approvals, for total consideration of $24,488, comprised of:
(i) $22,399 in cash and (ii) a $2,089 promissory note, bearing 5.0% annual interest, which was settled when due in April 2022. On January 31, 2022, the Company acquired
100% of the interest in HMS Processing, which resulted in both HMS Processing and HMS Health becoming wholly-owned subsidiaries of TerrAscend.

Acquisition of KCR

On April 30, 2021, the Company, through WDB Holding PA, a wholly-owned subsidiary of TerrAscend, acquired Guadco, LLC and KCR Holdings LLC (collectively
“KCR?”). In connection with the acquisition of KCR ("KCR Acquisition"), the Company acquired three retail dispensaries located in Bethlehem, Allentown and Stroudsburg,
Pennsylvania. Prior to the acquisition, the Company owned 10% of KCR. The Company acquired the remaining 90% of the equity interest in KCR for total consideration of
$69,847, comprised of: (i) $34,427 in Common Shares, (ii) $20,506 in cash, (iii) $7,101 related to the fair value of previously owned shares, (iv) a contingent consideration
payable, with a value of $1,063 , and (v) a $6,750 promissory note, bearing 10% annual interest, which was settled when due in April 2022.

New Jersey Partnership

On August 20, 2021, the Company purchased an additional 12.5% equity interest in TerrAscend NJ, LLC from BWH NJ, LLC and Blue Marble Ventures, LLC (in addition to
its existing 75% equity interest). The total cash consideration was $50,000, which was paid during the year ended December 31, 2021. Upon closing of the acquisition, the
Company owns 87.5% of the issued and outstanding equity of TerrAscend NJ, LLC.

The Company had the option to purchase an additional 6.25% equity interest in TerrAscend NJ, LLC, for a total equity interest of 93.75%, at a predetermined valuation during
the period commencing April 1, 2023 through June 15, 2023, but did not elect to exercise.

Acquisition of Gage Growth

On March 10, 2022, the Company closed the acquisition of Gage Growth (the "Gage Acquisition"), pursuant to terms of an arrangement agreement between the Company and
Gage Growth (the "Gage Arrangement Agreement"). Pursuant to the terms of the Gage Arrangement Agreement, the Company acquired 100% of the issued and outstanding
subordinate voting shares of Gage Growth. Pursuant to the terms of the Gage Arrangement Agreement, Gage shareholders received .3001 of a Common
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Share for each Gage share (or equivalent) held. In connection with the Gage Acquisition, the Company issued: (i) 51,349,978 Common Shares valued at $242,884, (ii)
13,504,500 exchangeable share units valued at $66,591, (iii) 4,940,364 replacement stock options with a fair value of $13,147, and (iv) 282,023 replacement warrants with a
fair value of $435.

Acquisition of Pinnacle

On August 23, 2022, the Company acquired 100% of the outstanding equity interests in Pinnacle, a dispensary operator in Michigan, and related real estate, for total
consideration of $31,003, comprised of: (i) $12,327 in cash (the "Pinnacle Cash Consideration"), (ii) two promissory notes in an aggregate amount of $10,000, each bearing
interest at a rate of 6.0% which was to mature on June 23, 2023, (iii) 4,803,184 Common Shares valued at $7,926 (the "Pinnacle Share Consideration"), and (iv) contingent
consideration payable, valued at $750. Subject to compliance with securities laws, the Common Shares issued in connection with the Pinnacle Share Consideration were subject
to a contractual lock-up period, with one-third of the Common Shares vesting on each of the 30, 60 and 90 day anniversary of the closing date of the transaction. The Pinnacle
Cash Consideration included repayments of indebtedness and transaction expenses on behalf of Pinnacle of $3,913 and $619 respectively. In connection with the Pinnacle
Acquisition, the Company acquired six retail dispensary licenses, five of which are currently operational and located in the cities of Addison, Buchanan, Camden, Edmore, and
Morenci, Michigan.

Acquisition of AMMD

On January 8, 2022, the Company entered into a definitive agreement to acquire Allegany Medical Marijuana Dispensary ("AMMD"), a medical dispensary located in
Cumberland, Maryland from Moose Curve Holdings, LLC (the "AMMD Acquisition"). On January 27, 2023, the Company closed the AMMD Acquisition. Pursuant to the
terms of the agreement, the Company acquired a 100% of the outstanding equity interest in AMMD for total consideration of $10,000 in cash (the "AMMD Cash
Consideration). The AMMD Cash Consideration paid included a long-term lease with the option to purchase the real estate and repayments of indebtedness and transaction
expenses on behalf of AMMD of $160 and $29, respectively.

Acquisition of Peninsula

On June 28, 2023, in order to expand its retail footprint in Maryland, the Company closed the acquisition of Derby 1, LLC ("Peninsula"), a dispensary located in Salisbury,
Maryland (the "Peninsula Acquisition"). Pursuant to the terms of the agreement, the Company acquired 100% of the outstanding equity interests in Peninsula for total
consideration of $15,394 exclusive of assumed financing obligations of $7,226. The consideration was comprised of: (i) 5,442,282 Common Shares (the "Peninsula Share
Consideration"), valued at $7,857, (ii) a $3,646 secured promissory note bearing interest at a rate of 7.25% and maturing on June 28, 2026, and (iii) $2,657 of contingent
consideration in connection with the Peninsula Share Consideration ("Peninsula Contingent Consideration"), and (iv) $1,234 in cash (the "Peninsula Cash Consideration"). The
Peninsula Cash Consideration included transaction expenses and repayments of indebtedness on behalf of Peninsula of $290 and $33, respectively. The Peninsula Share
Consideration was subject to a statutory lock-up restriction of 6 months, and therefore, a share restriction discount was considered in determining the fair value of the Peninsula
Share Consideration on the date of issuance. Pursuant to the terms of the agreement, the Company agreed that if within 18 months from the date of issuance of the Peninsula
Share Consideration, the aggregate gross proceeds resulting from the sales of the Common Shares plus the aggregate value of the remaining Common Shares was less than
$9,000, the Company was required to pay the difference to the sellers.

Acquisition of Blue Ridge

On June 30, 2023, the Company closed the acquisition of Hempaid, LLC ("Blue Ridge"), a medical dispensary located in Parkville, Maryland (the "Blue Ridge Acquisition").
Pursuant to the terms of the agreement, the Company acquired a 100% equity interest in Blue Ridge for total consideration of $6,277, comprised of: (i) a promissory note of
$3,109 bearing interest at a rate of 7.0% and maturing on June 30, 2027 and (ii) $3,168 in cash (the "Blue Ridge Cash Consideration"). The Blue Ridge Cash Consideration
included repayments of indebtedness and transaction expenses on behalf of Blue Ridge of $707 and $281, respectively. The Company has plans to relocate Blue Ridge to a new,
high-traffic retail center in the beginning of 2024.

Acquisition of Herbiculture

On July 10, 2023, the Company closed the acquisition of Herbiculture Inc. (“Herbiculture”), a medical dispensary in Maryland (the "Herbiculture Acquisition"). Pursuant to the
terms of the agreement, the Company acquired 100% equity interest in Herbiculture for total consideration of $7,710, comprised of: (i) $2,776 in cash ("Herbiculture Cash
Consideration"), and (ii) a promissory note of $4,934 bearing interest at a rate of 10.50%, and maturing on June 30, 2026. The Herbiculture Cash Consideration included
transaction expenses and repayments of indebtedness on behalf of Herbiculture of $616 and $1,674, respectively.
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Principal Products

The Company offers a competitive product portfolio, ranging from flower, concentrates, vaporizables, edibles, tinctures, topicals, and/or accessories, in the jurisdictions in
which it operates. The Company strives to develop and introduce innovative products to serve patients’ and customers’ unique needs.

Principal Markets

The Company currently has operations in Canada, through TerrAscend Canada, and in the United States, through TerrAscend. In the United States, TerrAscend sells cannabis
products in Michigan, Pennsylvania, New Jersey, Maryland and California. In Canada, TerrAscend Canada operates its Cookies Canada retail business and is monetizing its
intellectual property portfolio. The Company’s business is not generally cyclical or seasonal in nature.

Distribution Methods

In the United States, TerrAscend distributes its branded products across dispensaries in Pennsylvania, New Jersey, Maryland, Michigan and California. In Canada, the
Company sells its products to consumers in Ontario through TerrAscend Canada.

Sources and Availability of Materials

The Company either grows or procures the primary component of its finished products, namely cannabis. TerrAscend’s cultivation operations in the United States are dependent
on a number of key inputs and their related costs including raw materials and supplies related to its growing operations, as well as electricity, water and other utilities.

Specialized Knowledge and Skills

The Company’s business requires specialized skills and knowledge. The Company believes its team has developed and sourced business systems to effectively and efficiently
operate its wholesale operations and retail cannabis operations in the jurisdictions in which it operates in the United States and Canada. The Company believes that the brand
building, retail marketing and product development knowledge and skills of the Company’s management team and employees possess will be essential to the Company
becoming a respected household name within the retail cannabis industry. Please see Item 1A — “Risk Factors” — “Risks Related to the Company’s Business, Operations and
Industry” — “The Company is dependent on suppliers and key inputs for the cultivation, extraction and production of cannabis products.”

Competitive Conditions

The Company currently faces, and will continue to face, competition from new and existing licensed cannabis operators, competitors with existing retail operations, government
owned retailers, the illicit market, and other applicable participants in the cannabis wholesale and manufacturing industry. Some of the Company's competitors may have
greater financial resources, market access and manufacturing and marketing experience than the Company. Due to challenging market conditions in certain jurisdictions, some
operators have exited the industry and in doing so have heavily discounted their products, creating pressure on pricing.

Increased competition from numerous independent cannabis retail outlets, wholesalers and larger and better-financed competitors (including new entrants), and heavily
discounted products by exiting players could have a material adverse effect on the Company. In the United States, as each state continues to oversee all regulations and policies
within its individual borders, each state has the power to change its guidelines, laws, and regulatory operations at any time. This includes, but is not limited to expanding into
adult-use consumption, limiting the number of dispensaries an operator can own and run in a jurisdiction, or regulating partnerships with social equity licenses.

The Company’s competitors can be grouped into the following categories:

(a)Vertically-Integrated Competitors: This class of competitors (which may include licensed producers of cannabis that are able to produce cannabis and sell cannabis
products at retail stores of their affiliates) includes well-financed competitors with an established operating history in North America.

(b)Existing Retail Competitors: This class of competitors includes early-stage and semi-developed retail cannabis businesses, as well as established retail cannabis
businesses, which may be well capitalized, and which may also have an established and longer retail operating history in North America.
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(c)Government Competitors: This class of competitors includes government wholesalers that sell directly to consumers in the Province of Ontario.

(d)Ilicit Market Competitors: This class of competitors includes individuals and businesses operating in the illicit market within various jurisdictions across North America.
These competitors may divert sizeable commercial opportunities from the Company.

(e)Existing Wholesale Competitors: This class of competitors includes early-stage and semi-developed wholesalers, as well as established wholesalers, which may be well
capitalized, and which may also have an established and longer operating history in North America.

(f)Exiting Competitors: This class of competitors may be vertically integrated or may only operate at the retail or wholesale levels, and due to financial distress are exiting
the cannabis market. These competitors may heavily discount their products during the process of winding down their operations.

Protection of Intellectual Property

The Company believes that the ownership and protection of the Company’s intellectual property rights is a significant aspect of the Company’s future opportunity. Currently the
Company relies on trade secrets, technical know-how and proprietary information for its commercial strategy. The Company protects its intellectual property by seeking and
obtaining registered protection where possible, developing and implementing standard operating procedures to protect trade secrets, technical know-how and proprietary
information and entering into restrictive agreements with parties that have access to the Company’s inventions, trade secrets, technical know-how and proprietary information,
such as the Company’s partners, collaborators, employees and consultants, to protect confidentiality and intellectual property rights. The Company also seeks to preserve the
integrity and confidentiality of its inventions, trade secrets, trademarks, technical know-how and proprietary information by maintaining strict operating procedures, physical
security of the Company’s premises and physical and electronic security of its information technology systems.

In addition, the Company has sought and will continue to seek trademark protection in the United States and Canada. The Company’s ability to obtain registered trademark
protection for cannabis-related goods and services, in particular for cannabis itself is limited in the United States, where registered federal trademark protection is currently
unavailable for trademarks covering cannabis-related products and services that are illegal under the Controlled Substances Act. Accordingly, the Company’s ability to obtain
intellectual property rights or enforce intellectual property rights against third party uses of similar trademarks may be limited in the United States. The U.S. Patent and
Trademark Office released a policy on May 2, 2019 which clarifies that applications for trademarks for products that meet the definition of hemp could be accepted for
registration, subject to certain exceptions.

Privacy and Cybersecurity

In the ordinary course of our business, the Company may process personal or sensitive data. Accordingly, the Company is subject to numerous data privacy and security
obligations, including federal, state, local, and foreign laws, regulations, guidance, and industry standards related to data privacy, security, and protection. Such obligations may
include, without limitation, the Federal Trade Commission Act, the Telephone Consumer Protection Act of 1991 (“TCPA”), the Controlling the Assault of Non-Solicited
Pornography and Marketing Act of 2003, the California Consumer Privacy Act of 2018 (“CCPA”), the Canadian Personal Information Protection and Electronic Documents
Act, Canada’s Anti-Spam Legislation, and the Payment Card Industry Data Security Standard (“PCI-DSS”). Additionally, the Company is, or may become, subject to various
U.S. federal and state consumer protection laws which require us to publish statements that accurately and fairly describe how the Company handles personal data and choices
individuals may have about the way their personal data was handled.

The regulatory landscape around privacy and cybersecurity is evolving rapidly and becoming increasingly stringent, which may increase our compliance obligations and
exposure for any noncompliance. See the section titled “The Company is or may become subject to stringent and evolving U.S. and foreign laws, regulations, rules, contractual
obligations, policies and other obligations related to data privacy and security. Its actual or perceived failure to comply with such obligations coul