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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 
       
Large accelerated filer  ¨  Accelerated filer   
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accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ¨
 
 

 

 

 
PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 
Documents containing the information required by Part I of this Registration Statement on Form S-8 (the "Registration Statement") will be sent or given to participants in the
TerrAscend Corp. Stock Option Plan and the TerrAscend Corp. Share Unit Plan (collectively, the " Plans") in accordance with Rule 428(b)(1) of the Securities Act of 1933, as
amended (the "Securities Act"). In accordance with the instructions to Part I of Form S-8, such documents are not required to be, and are not, filed with the Securities and
Exchange Commission (the “Commission”) either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 of the Securities
Act. These documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of Form S-8, taken together, constitute a
prospectus that meets the requirements of Section 10(a) of the Securities Act.
 

 

 

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.
 
The following documents, which have been filed by TerrAscend Corp. (the "Registrant") with the Commission, are incorporated by reference into this Registration Statement:
 

 (a) the Registrant’s Registration Statement on Form 10 (File No. 000-56363), as amended, filed with the Commission on November 2, 2021, December 22, 2021 and
January 20, 2022, and as may be subsequently amended;

 (b) the Registrant’s Current Report on Form 8-K, filed with the Commission on January 11, 2022; and

https://www.sec.gov/Archives/edgar/data/1778129/000110465921132465/tm2129883d1_1012g.htm
https://www.sec.gov/Archives/edgar/data/1778129/000110465921152682/tm2129883d2_10-12ga.htm
https://www.sec.gov/Archives/edgar/data/1778129/000110465922005569/tm2129883d4_10-12ga.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1778129/000110465922003167/tm222579d1_8k.htm


 
(c) the description of the Registrant’s common shares included in Amendment No. 1 to the Registrant’s Registration Statement on Form 10 filed with the Commission

on December 22, 2021 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and including any amendment or report filed for the purpose
of updating such description.

 
All documents filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Exchange Act (other than those furnished pursuant to Item
2.02 or Item 7.01 of Form 8-K or other information “furnished” to the Commission) subsequent to the date of this Registration Statement and prior to the filing of a post-
effective amendment that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold shall, except to the extent otherwise provided
by Regulation S-K or any other rule promulgated by the Commission, be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the
date of filing of such documents. Any statements contained in a document incorporated or deemed to be incorporated by reference shall be deemed to be modified or
superseded to the extent that a statement contained herein or in any other document subsequently filed or incorporated by reference herein modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4. Description of Securities.
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 
Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 
The Registrant is subject to the provisions of Part IX “Directors and Officers” of the Business Corporations Act (Ontario) (the “OBCA”).
 
Under 136 of the OBCA, the Registrant may indemnify a director or officer of the corporation, a former director or officer of the Registrant or another individual who acts or
acted at the Registrant's request as a director or officer, or an individual acting in a similar capacity of another entity, (collectively, the “Indemnified Persons”) against all costs,
charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal, administrative,
investigative or other proceeding in which the individual is involved because of that association with the Registrant or other entity.
 
Notwithstanding the foregoing, the OBCA provides that an Indemnified Person is entitled to indemnity from the Registrant in respect of all costs, charges and expenses
reasonably incurred by the individual in connection with the defence of any civil, criminal, administrative, investigative or other proceeding to which the individual is subject
because of the individual’s association with the Registrant or other entity as described in above, if the individual seeking an indemnity:
 

 

 

 
(a)  was not judged by a court or other competent authority to have committed any fault or omitted to do anything that the individual ought to have done;

 
(b)  the individual acted honestly and in good faith with a view to the best interests of the Registrant or, as the case may be, to the best interests of the other entity for
which the individual acted as a director or officer or in a similar capacity at the Registrant's request; and

 
(c)  if the matter is a criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had reasonable grounds for believing that the
individual’s conduct was lawful.

 
As contemplated by the Registrant's by-laws (the “By-laws”) and the OBCA, the Registrant has acquired and maintains liability insurance for its directors and officers against
any liabilities and in any amounts as determined by the Board, and as permitted by the OBCA. The Registrant may also advance funds to a director, officer or other individual
for the costs, charges and expenses of a proceeding, however; the individual shall repay the funds if the individual does not fulfill conditions pursuant to the OBCA.
 
An individual may apply to the court for an order approving an indemnity under the OBCA, and the court may so order and make any further order it thinks fit. The court may
order notice to be given to any interested person and such person is entitled to appear and be heard in person or by counsel.
 
The Registrant has entered into indemnification agreements (the “Indemnity Agreements”) with certain of its directors and executive officers. Under these Indemnity
Agreements, each such director and executive officer is entitled, subject to the terms and conditions thereof, to the right of indemnification and contribution for certain expenses
to the fullest extent permitted by applicable law. The Registrant believes that these Indemnity Agreements are necessary to attract and retain qualified individuals to serve as
directors.
 
The foregoing is only a general summary of certain aspects of the laws of Ontario, the By-laws and the form of Indemnity Agreement, in each case dealing with indemnification
of directors and officers, and does not purport to be complete. It is qualified in its entirety by reference to the relevant provisions of the OBCA; the By-laws, which are
incorporated by reference as Exhibit 4.4 to this Registration Statement; and the form of Indemnity Agreement, which is on file with the Commission.
 
Item 7. Exemption from Registration Claimed.
 
Not applicable.
 

 

 

 
Item 8. Exhibits.
 
   
Exhibit

No.  Description
  
4.1

 
Articles of TerrAscend Corp., dated May 22, 2020 (incorporated by reference to Exhibit 3.1 of the Registrant's registration statement on Form 10 filed on
November 2, 2021, File No. 000-56363).

4.2
 

Articles of Amendment to the Articles of TerrAscend Corp., dated November 30, 2018 (incorporated by reference to Exhibit 3.2 of Amendment No. 1 to the
Registrant's registration statement on Form 10 filed on December 22, 2021, File No. 000-56363).

4.3
 

Articles of Amendment to the Articles of TerrAscend Corp., dated May 22, 2020 (incorporated by reference to Exhibit 3.3 of Amendment No. 1 to the Registrant's
registration statement on Form 10 filed on December 22, 2021, File No. 000-56363).

https://www.sec.gov/Archives/edgar/data/1778129/000110465921152682/tm2129883d2_10-12ga.htm
https://www.sec.gov/Archives/edgar/data/1778129/000110465921132465/tm2129883d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1778129/000110465921152682/tm2129883d2_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1778129/000110465921152682/tm2129883d2_ex3-3.htm


4.4
 

By-laws of TerrAscend Corp., dated March 7, 2017 (incorporated by reference to Exhibit 3.3 of theRegistrant's registration statement on Form 10 filed on
November 2, 2021, File No. 000-56363).

4.5
 

TerrAscend Corp. Stock Option Plan (incorporated by reference to Exhibit 10.16 of Amendment No. 1 to the Registrant's registration statement on Form 10, filed
on December 22, 2021, File No. 000-56363).

4.6
 

Form of Option Agreement (incorporated by reference to Exhibit 10.18 of Amendment No. 2 to the Registrant's registration statement on Form 10 filed on
January 20, 2022, File No. 000-56363).

4.7
 

TerrAscend Corp. Share Unit Plan (incorporated by reference to Exhibit 10.18 of Amendment No. 1 to the Registrant's registration statement on Form 10 filed on
December 22, 2021, File No. 000-56363).

4.8
 

Form of Share Unit Agreement (incorporated by reference to Exhibit 10.20 of Amendment No. 2 to the Registrant's registration statement on Form 10 filed on
January 20, 2022, File No. 000-56363).

  
5.1*  Opinion of Norton Rose Fulbright Canada.
23.1*  Consent of MNP LLP.
23.2*  Consent of Norton Rose Fulbright Canada (included in Exhibit 5.1).
24.1*  Powers of Attorney (included in the signature pages of this Registration Statement).
107*  Filing Fee Table
* Filed with this Registration Statement.
  
 

 

 

 
Item 9. Undertakings.
 
(a) The undersigned Registrant hereby undertakes:
 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of
the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
Registration Statement;
 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any material change to such
information in this Registration Statement;
 
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in this Registration Statement.
 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant
to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the
foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.
 

 

 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8
and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized on February 7, 2022.
 
 TERRASCEND CORP.
   

By: /s/ Keith Stauffer
  Keith Stauffer
  Chief Financial Officer
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https://www.sec.gov/Archives/edgar/data/1778129/000110465922005569/tm2129883d4_ex10-18.htm
https://www.sec.gov/Archives/edgar/data/1778129/000110465921152682/tm2129883d2_ex10-18.htm
https://www.sec.gov/Archives/edgar/data/1778129/000110465922005569/tm2129883d4_ex10-20.htm


 
 POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Keith Stauffer as his or her true and lawful attorney-in-
fact and agent with full power of substitution, for him or her and in his or her name, place, and stead, in any and all capacities, to sign any and all amendments (including post-
effective amendments) to this Registration Statement, and to file the same with all exhibits thereto, and other documents in connection therewith, with the Commission, granting
unto such attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and ratifying and confirming all that such attorney-in-fact
and agent or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities indicated on February 7, 2022.
 
   

Signature  Title
   

/s/ Jason Wild
Jason Wild  

Executive Chairman and Chairman of the Board of Directors
(Principal Executive Officer)

  
/s/ Keith Stauffer

Keith Stauffer  
Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
  

 
   

/s/ Craig Collard  Director
Craig Collard   

  
/s/ Richard Mavrinac  Director

Richard Mavrinac   
  

/s/ Ed Schutter  Director
Ed Schutter   

  
/s/ Lisa Swartzman  Director

Lisa Swartzman   
  

 

 

 

 
AUTHORIZED REPRESENTATIVE
 
Pursuant to the requirements of Section 6(a) of the Securities Act of 1933, as amended, the undersigned has signed this Registration Statement, solely in the capacity of the duly
authorized representative of TerrAscend Corp. in the United States, on the 7th day of February, 2022.
 
TERRASCEND USA, INC.  
  
By:  /s/ Keith Stauffer  
Name: Keith Stauffer  
Title: Chief Financial Officer  
 
 

 

 



Exhibit 5.1
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of TerrAscend Corp., of our auditor’s report dated November 1, 2021 with respect to
the consolidated financial statements of TerrAscend Corp. (and its subsidiaries) as at December 31, 2020, 2019 and 2018 and for each of the years in the three year period ended
December 31, 2020, which is included in the Registration Statement on Form 10/A (Amendment No.2) as filed with the United States Securities and Exchange Commission on
January 20, 2022.
 
/s/ MNP LLP
 
Chartered Professional Accountants
Licensed Public Accountants
February 7, 2022
Toronto, Canada
 

 

 



Exhibit 23.1
 

February 7, 2022
 
TerrAscend Corp. Norton Rose Fulbright Canada LLP
3610 Mavis Road 222 Bay Street, Suite 3000, P.O. Box 53
Mississauga, Ontario Toronto, Ontario  M5K 1E7 Canada
L5C 1W2  

F: +1 416.216.3930
 nortonrosefulbright.com

 
Re: Registration Statement of TerrAscend Corp. on Form S-8
 
Dear Sirs/Mesdames:
 
We have acted as counsel to TerrAscend Corp. (the Company), a corporation incorporated under the laws of the Province of Ontario, in connection with the registration under
the United States Securities Act of 1933, as amended (the Securities Act), pursuant to a Registration Statement on Form S-8 (the Registration Statement), filed on or about the
date hereof with the United States Securities and Exchange Commission (the SEC), of up to an aggregate of 31,298,925 common shares of the Company (the Common Shares)
which are issuable by the Company to eligible participants pursuant to (i) stock options granted under the Stock Option Plan of the Company, as amended, (the Stock Option
Plan) and (ii) restricted stock unit awards made under the Share Unit Plan of the Company, as amended, (the Share Unit Plan, and collectively with the Stock Option Plan, the
Plans).
 
As counsel, we have made such investigations and examined the originals, or duplicate, certified, conformed, telecopied or photostatic copies of such corporate records,
agreements, documents and other instruments and have made such other investigations as we have considered necessary or relevant for the purposes of this opinion, including:
 

a) the Registration Statement and the Plans;
 

b) the articles of the Company;
 

c) certain resolutions of the Company’s board of directors; and
 

d) a certificate of status dated February 4, 2022 issued in respect of the Corporation pursuant to the Business Corporations Act (Ontario) (the Certificate).
 
With respect to the accuracy of factual matters material to this opinion, we have relied upon certificates or comparable documents and representations of public officials and of
officers of the Company and have not performed any independent check or verification of such factual matters.
 
In giving this opinion, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all documents submitted to us as originals,
the conformity to authentic original documents of all documents submitted to us as duplicates, certified, conformed, telecopied or photostatic copies and the authenticity of the
originals of such latter documents. We have also assumed that the Certificate of Good Standing referred to above will continue to be accurate as at the date of issuance of any
Common Shares issued under the Registration Statement.
 
The opinion set forth below is limited to the laws of the Province of Ontario and the federal laws of Canada applicable therein, in each case in effect on the date hereof. Our
opinion is rendered as of the date hereof, and we assume no obligation to advise you of changes in law or fact (or the effect thereof on the opinions expressed herein) that
hereafter may come to our attention.
 

1

 

 

 
 
Where our opinion below refers to the Common Shares as being “fully-paid and non-assessable”, such opinion assumes that all required consideration (in whatever form) has
been or will be paid or provided. No opinion is expressed as to the adequacy of any consideration received.
 
Based on the foregoing, and subject to the assumptions, limitations and qualifications set forth herein, we are of the opinion that upon issuance and delivery of and payment (as
applicable) for such Common Shares in accordance with the terms and conditions of the Registration Statement and the Plans, such Common Shares being issued by the
Company, will be validly issued, fully paid and non-assessable shares in the share capital of the Company.
 
This opinion has been prepared for your use in connection with the Registration Statement and is expressed as of the date hereof. Our opinion is expressly limited to the matters
set forth above and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Company, the Registration Statement or the Common
Shares.
 
We hereby consent to the filing of this opinion with the SEC as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the Rules and Regulations of the SEC promulgated thereunder. This opinion may not be
quoted from or referred to in any documents other than the Registration Statement as provided for herein without our prior written consent.
 
Yours truly,
 
/s/ Norton Rose Fulbright Canada LLP
 
Norton Rose Fulbright Canada LLP
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Exhibit 107
 

Calculation of Filing Fee Table
 

Form S-8
(Form Type)

 
TerrAscend Corp.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities
 

  

Security Type  Security Class Title  

Fee
Calculation

Rule

Amount
to be

registered(1)  

Proposed
maximum

offering price
per share  

Proposed
maximum
aggregate

offering price  Fee Rate  

Amount of
registration

fee  
Equity  Common Shares, no par value  Other (2)  18,444,230 (3) $ 5.31(2) $ 97,936,064.88  0.0000927 $ 9,078.67
Equity  Common Shares, no par value  Other (4)  12,854,695 (5) $ 4.83(4) $ 62,058,576.44  0.0000927 $ 5,752.83
Total Offering Amounts:      31,298,925     $ 159,994,641.32    $ 14,831.50
Total Fee Offsets:                  --- 
Net Fee Due:                 $ 14,831.50

                 
 
(1) Upon a recapitalization, reclassification, stock dividend, stock split, combination of shares, or other similar transaction in the future during the effectiveness of this

Registration Statement and involving common shares of TerrAscend Corp. (the “Registrant”), the number of shares registered shall be automatically increased to cover the
additional securities in accordance with Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”).

 
(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) under the Securities Act, based on the average of the high and low

price per share of the Registrant's common shares on the Canadian Stock Exchange on January 31, 2022.
 

(3) Represents the number of the Registrant's common shares available for issuance under the TerrAscend Corp. Stock Option Plan and TerrAscend Corp. Share Unit Plan,
other than shares issuable upon the exercise of outstanding stock options granted under the TerrAscend Corp. Stock Option Plan.
 

(4) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) under the Securities Act, based on the weighted-average exercise price of
outstanding stock options granted under the TerrAscend Corp. Stock Option Plan.
 

(5) Represents the number of the Registrant's common shares issuable upon the exercise of outstanding stock options granted under the TerrAscend Corp. Stock Option Plan.
 

 

 


