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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On April 10, 2026, the Board of Directors (the “Board”) of TerrAscend Corp. (the “Company”) appointed Eric Jackson as the Company’s Chief Financial Officer (“CFO”), 
effective April 27, 2026. 
 
Mr. Jackson, 50, brings more than two decades of finance and operational leadership experience across retail, consumer, and manufacturing sectors. Most recently, since 
November 2017, he served for over eight years as Executive Vice President and Chief Financial Officer of American Signature, Inc., a multi-location, omnichannel retailer 
where Mr. Jackson oversaw finance, accounting, treasury, analytics, IT, real estate, and supply chain functions.
 
Prior to American Signature, Mr. Jackson spent more than 14 years at L Brands, a publicly traded specialty retailer whose portfolio included Victoria’s Secret, PINK, Bath & 
Body Works, La Senza, and Henri Bendel. He held senior leadership roles across finance and operations, supporting its large-scale retail and merchandising businesses 
including as Vice President of Finance at L Brands from April to November of 2017, and Vice President at Victoria’s Secret from September 2009 to March 2017. Over the 
course of his career, Mr. Jackson has driven operational transformation, optimized cost structures, strengthened liquidity management, improved capital efficiency, and 
streamlined financial and operational processes to support long-term value creation.
 
Mr. Jackson holds a Bachelor of Science in Business, from Miami University and a Master of Business Administration from The Ohio State University. 
 
In connection with Mr. Jackson’s appointment as Chief Financial Officer, Mr. Jackson entered into an employment agreement (the “Employment Agreement”), effective April 
27, 2026. Pursuant to the Employment Agreement, Mr. Jackson is entitled to receive an annual base salary of $450,000 and is eligible, among other things: (i) to receive an 
annual performance bonus targeted at 60% of his base salary, for which the Company will guarantee payment for the 2026 calendar year, pro rata calculated based on time 
worked, and which will be discretionary based on the terms and conditions of the Company’s bonus program as in effect from time to time thereafter, (ii) to participate in the 
Company’s employee benefit programs and plans and (iii) to receive, on an annual basis, restricted stock units (“RSUs”) with a value of up to 75% of his base salary pursuant 
to the Company’s Share Unit Plan and as determined by the Board from time to time.
 
Additionally, in connection with his appointment, Mr. Jackson will be granted stock options to purchase 300,000 common shares of TerrAscend Corp. (the “Option Award”) 
pursuant to the Company’s Stock Option Plan, subject to requisite approvals. The Option Award will vest in four equal annual installments starting on the first anniversary of 
the grant date, subject to Mr. Jackson’s continued employment with the Company on each applicable vesting date. The Option Award will have a ten-year term. 
 
If Mr. Jackson’s employment is terminated, without cause or he resigns for good reason (each as defined in the Employment Agreement), he will be entitled to receive (i) his 
annual base salary accrued and unpaid through the date of termination, together with all accrued and unpaid paid time off and expenses reimbursable pursuant to the 
Employment Agreement (“Earned Pay”), (ii) severance pay equal to his salary over 12 months, payable in regular installments in accordance with the Company’s standard 
payroll practices (“Severance Pay”); (iii) a lump-sum payment equal to the Company’s share of Mr. Jackson’s medical coverage under the Company’s group health plan for 12 
months (the “COBRA Cash Stipend”), (iv) the accelerated vesting of unvested Options and RSUs (granted subject to the provisions of the Stock Option Plan and RSU Plan, 
respectively) on a pro-rata basis; (v) the full amount of his target bonus (cash or equivalent) for the prior calendar year if it has not yet been paid, and (vi) the full amount of his 
target bonus (cash or equivalent) for the then current calendar year. 
 
If Mr. Jackson is determined to have a disability (as defined in the Employment Agreement), he will be entitled to continue to receive his salary and continue to participate in 
the Company’s employee benefit programs and plans for six months. If, following such six-month period, the Company terminates Mr. Jackson’s employment due to a 
disability, he will be entitled to receive (i) his Earned Pay, (ii) the COBRA Cash Stipend, (iii) his pro rata bonus, and (iv) his vested RSUs and options which shall be paid in 
accordance with the Share Unit and Stock Option Plan. In the event of Mr. Jackson’s death while employed by the Company, the personal representative of his estate shall be 
entitled to receive (i) the Earned Pay, (ii) a pro-rated bonus, and (iii) his vested RSUs and options, which shall be paid in accordance with the Share Unit and Stock Option 
Plan.
 
If Mr. Jackson’s employment is terminated for cause (as defined in the Employment Agreement), he will be entitled to receive his Earned Pay.
 
If Mr. Jackson’s employment is terminated without cause or he resigns for good reason within 24 months following a change of control of the Company, Mr. Jackson will be 
entitled to a cash payment of two times his Severance Pay, two times his COBRA Cash Stipend, the full amount of his target bonus for the prior calendar year if not yet paid, 
the full amount of his target bonus for the current calendar year, and his Earned Pay. In addition, in the event of a change of control, 100% of Mr. Jackson’s unvested options 
and RSUs will accelerate and vest immediately.
 



Payment of the foregoing severance benefits is generally subject to Mr. Jackson’s execution and non-revocation of a waiver and general release of claims.
 
Under the Employment Agreement, Mr. Jackson is subject to certain restrictive covenant obligations, including non-solicitation and non-competition obligations for 12 months 
following termination of employment. 
 
The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Employment 
Agreement, a copy of which is filed with the Securities and Exchange Commission as Exhibit 10.1 to this filing.

Item 7.01 Regulation FD Disclosure.

The Company issued a press release on April 16, 2026 announcing the appointment of Eric Jackson as the Company’s CFO. A copy of the press release is furnished as Exhibit 
99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
The information in Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1 attached hereto, shall not be deemed “filed” for purposes of Section 18 of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities under that Section, or incorporated by reference into any filing of the 
Company under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.
 

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
 
Exhibit No.  Description
10.1   Employment Agreement, effective April 27, 2026, by and between TerrAscend USA, Inc. and Eric Jackson.   
     
99.1  Press Release, dated April 16, 2026.
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
 

https://content.equisolve.net/terrascend/sec/0001193125-26-158998/for_pdf/tsndf-ex10_1.htm
https://content.equisolve.net/terrascend/sec/0001193125-26-158998/for_pdf/tsndf-ex10_1.htm
https://content.equisolve.net/terrascend/sec/0001193125-26-158998/for_pdf/tsndf-ex99_1.htm
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Date: April 16, 2026 By: /s/ Ziad Ghanem
      Ziad Ghanem

President & Chief Executive Officer

 



 

 

TERRASCEND EXECUTIVE EMPLOYMENT AGREEMENT  

This Employment Agreement (“Agreement”) is hereby made and effective as of April 27, 2026 (“Effective Date”), by and between TerrAscend 
USA, Inc., a Delaware corporation (“TerrAscend” or the “Company”) and Eric Jackson (“Employee”), residing at [***].  The Company and 
Employee are sometimes individually referred to as a “Party” and collectively as the “Parties.” 

EXPLANATORY STATEMENT

WHEREAS, the Company desires to employ the Employee, and the Employee is willing to be employed by the Company as its Chief 
Financial Officer, upon and subject to the terms and conditions provided below; and  

WHEREAS, the Company desires to be assured that Employee will maintain the Company’s proprietary and confidential information 
and will not share or disclose any trade secrets, confidential and/or proprietary information of the Company in violation of this Agreement.  

NOW, THEREFORE, the Parties wishing to memorialize the terms and conditions of their agreement and in consideration of the 
foregoing and of the mutual promises contained in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Parties, intending to be legally bound, agree as follows:  

ARTICLE I  

EMPLOYMENT  

1.1 At-Will Employment. Commencing on the Effective Date, the Company shall employ Employee on an at-will basis and Employee 
hereby accepts such at-will employment upon the terms and conditions set forth in this Agreement. As an at-will employee, Employee’s 
employment will have no specified period and may be terminated by Employee or the Company at any time, and for any reason, with or without 
notice.  

ARTICLE II  

DUTIES, RESPONSIBILITIES, LOCATION AND HOURS

2.1Duties and Scope of Employment. Employee shall be employed by the Company in the exempt position of Chief Financial 
Officer and Employee shall perform such duties as are consistent with this position as may be assigned by Employee’s manager or his or her 
designee.  During Employee’s employment with the Company, Employee shall diligently, to the best of Employee’s ability, and with all highest 
degree of good faith and loyalty, perform all such duties incident to the position and use best efforts to promote the interests of the Company.

 

2.2 Reporting Relationship. Employee will report to the President and Chief Executive Officer or to such other officer or employee as 
determined in the sole discretion of the Company.

2.3 Location of Employment. The Company currently has work sites in Pennsylvania, New Jersey, Maryland, California, Ohio and 
Canada. It is anticipated that Employee will be working primarily from a home office located in Ohio (or such other location agreed to by the 
Company) but will be expected to travel 



 

 

temporarily to other TerrAscend facilities throughout the United States and potentially in Canada in order to perform duties.  

2.4 Obligations to the Company. While employed by the Company, Employee shall devote Employee’s normal and regular business 
time and attention to the business of the Company. Employee shall not engage in any other business activities that is reasonably likely (a) to 
materially interfere with the reasonable performance of Employee’s duties and responsibilities under this Agreement, or (b) are competitive with 
the Business (as defined in Section 4.3) of the Company without the express written consent of the Company. Subject to any applicable 
restrictions concerning related party transactions and/or conflicts of interest, Employee is precluded from using Employee’s position with the 
Company or the Company’s relationship with its investors, partners, customers, vendors, suppliers and/or contractors (or  that of its affiliates 
and/or related entities) for private gain or to obtain benefits for Employee or members  of Employee’s family, or anyone else. Employee shall 
comply with the Company’s policies and rules, including the Company’s employee handbook, as they may be in effect from time to time during 
Employee’s employment with the Company.  

2.5 No Conflicting Obligations. Employee has completely and fully disclosed to the Company any obligations, restriction, covenants, 
commitments, or agreements to which Employee may be bound, or the rights of any other person or entity, whether contractual or otherwise, that 
may be inconsistent with Employee’s obligations under this Agreement. Employee represents and warrants to the Company that (a) the 
Company has not made any representations, warranty or otherwise provided any advice, legal or otherwise, that Employee’s employment with 
the Company as contemplated by this Agreement will neither infringe on or violate any such obligations, restriction, covenants, commitments, 
agreements or rights, and (b) Employee has consulted with an attorney of Employee’s choice regarding the foregoing and has not relied on any 
inducements, promises, or representations regarding the foregoing from the Company, any of its affiliates or any of their respective 
representatives. Without limiting the foregoing, Employee shall not use or disclose any trade secrets or confidential information, or property 
belonging to any of Employee’s former employers or any other person or entity, without proper authorization from them. Additionally, the 
Company agrees that the existence of, or its receipt of, any  notice, litigation or cause of action against or involving the Employee by any former 
employer of  Employee relating to any such obligations, restriction, covenants, commitments, or agreements to which  Employee may be bound, 
or the rights of any other person or entity, whether contractual or otherwise, that  may be inconsistent with Employee’s obligations under this 
Agreement shall not be Cause for termination,  as defined in Section 5.1(a), and shall not give rise to termination of Employee for Cause unless 
otherwise  ordered by a court of competent jurisdiction.  



 

 

ARTICLE III  

COMPENSATION AND BENEFITS  

3.1 Compensation. In consideration of Employee’s employment with the Company, execution of this Agreement, and compliance with 
all terms and conditions set forth herein, the Company agrees to provide Employee the compensation and benefits set forth in this Article III of 
the Agreement.  

(a) Salary. Employee shall earn an annual base salary of US$ 450,000.00, less all applicable taxes and withholdings as required by law, 
and such other payroll deductions as are determined by Company policy or as Employee may approve from time-to-time (“Salary”), which 
shall be paid consistent with the Company’s ordinary and regular payroll practices and in accordance with applicable law. This position is 
classified as exempt under federal and state wage and hour laws, meaning that Employee will not be eligible for overtime pay. The Company 
reserves the right to modify Employee’s Salary in its sole discretion any time and in accordance with applicable law.  

(b) Annual Bonus. Employee will be eligible to participate in the Company’s annual performance bonus program (“Bonus 
Program”), as may be in effect from time to time, and shall be eligible for a bonus in the amount of 60% of Employee’s Salary on an annual 
basis under the Bonus Program. The objectives, terms, and conditions of the Bonus Program shall be determined in the sole discretion of the 
Company. The amount and frequency of any bonus payments shall be reviewed at least annually and determined in the sole discretion of the 
Company. The Company reserves the right, in its sole discretion, to suspend, revoke, or rescind the Bonus Program in part or in whole at any 
time. Except as otherwise provided in the Bonus Program or this Agreement, in order to receive payment of any bonus (or any portion thereof), 
Employee must be an employee of the Company on the date such bonus is paid, and Employee must not have given notice of the termination of 
Employee’s employment without Good Reason (as defined in Section 5.1(d) of this Agreement) or received notice of the termination for Cause 
of Employee’s employment by the Company. The Company shall guarantee the payment of Employee’s 2026 calendar year bonus which will be 
pro rata (calculated based on time worked).   

 
(c)  Long Term Incentive (LTI). Employee shall be eligible to receive LTI in the form of Restricted Stock Units (“RSUs”) pursuant 

to the Company’s Share Unit Plan and as determined by the Company’s Board of Directors (“Board of Directors”) from time to time. In light of 
Employee’s role within the Company, Employee will be eligible for an LTI award with a value of up to 75% of Employee’s Salary in RSUs. 
Unless otherwise approved by the Board of Directors with respect to any individual grant, RSUs granted as LTI vest in equal increments (i.e., 
25%) on the 12-month, 24-month, 36-month and 48-month anniversary dates of the grant date and will be granted in the first available open 
trading window in the year in which they are granted; provided, that, in the event Employee’s employment is terminated without Cause or due to 
Employee’s Disability (as defined in Section 5.1(e) of this Agreement) or death or Employee voluntarily terminates employment for Good 
Reason, any unvested RSUs shall vest pro rata through the date of such termination based on the number of months between the date of grant 
and the termination date relative to 48 months and provided further that, in the event of a Change of Control (as defined in Section 5.1(g) of this 
Agreement), the RSUs will become fully vested. 

(d) Stock Option Plan. The CEO (or designee) will recommend to the Company’s Board of Directors that Employee be granted 
300,000 options for shares of common stock of the Company (the “Option”), in accordance with the TerrAscend Stock Option Plan (“Stock 
Option Plan”), which shall be determined in the sole discretion of the Board of Directors. Pursuant to the terms of the Company’s then 



 

 

existing Stock Option Plan and upon approval by the Board of Directors and unless otherwise approved by the Board of Directors with respect to 
any individual grant, the Option will  have the following terms and conditions, which shall be evidenced in an option grant agreement: (i) the 
exercise price (per share) for each share of common stock of the Company associated with the Option will be equal to the fair market value of 
the share on the date of grant; (ii) unless otherwise described in Employee’s option grant agreement, the Option will vest in equal increments 
(i.e., 25%) on the 12-month, 24-month, 36-month and 48-month anniversary dates of the grant date; provided that Employee is employed by the 
Company on each of the corresponding dates; provided further, that, in the event of Employee’s employment is terminated without Cause or due 
to Employee’s Disability (as defined in Section 5.1(e) of this Agreement) or death or Employee voluntarily terminates employment for Good 
Reason, the unvested portion of the Option shall vest pro rata through the date of such termination based on the number of months between the 
date of grant and the termination date relative to 48 months; and provided further that, in the event of a Change of Control (as defined in Section 
5.1(g) of this Agreement), the Option will become fully vested and exercisable; (iii) unless otherwise described in Employee’s option grant 
agreement, the Option will be handled as defined in the Stock Option Plan and (iv) the Option will expire ten (10) years from the date of grant. 
By signing this Agreement, Employee agrees to only purchase or sell Company stock in compliance with the Company’s then existing policies, 
procedures, and black-out periods, and other terms and conditions as established by the Stock Option Plan and Employee’s option grant 
agreement. If there is any discrepancy between the description of the Stock Option Plan in this Section and the Stock Option Plan document, the 
Stock Option Plan document will control.  

3.2 Benefits. During Employee’s employment with the Company, Employee shall be entitled to participate in all employee benefit 
plans, practices, and programs maintained by the Company, as in effect from time to time (collectively, “Employee Benefit Plans”), on a basis 
which is no less favorable than is provided to other similarly situated employees of the Company, to the extent consistent with applicable law 
and the terms of the applicable Employee Benefit Plans. The Company reserves the right to amend or terminate any Employee Benefit Plans, at 
any time in its sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.  

3.3 Paid Time Off. Employee will receive paid time off (“PTO”) in accordance with policies offered by the Company (including 
vacation, sick, personal time off and company holidays), on a basis which is no less favorable than is provided to other similarly situated 
employees of the Company, which shall be taken in accordance with Company policies as in effect from time to time, which may be modified in 
the sole discretion of the Company, and applicable law. The Company will additionally provide Employee with any paid or unpaid leave and any 
other benefits to which Employee is entitled and eligible to receive under applicable federal, state, and or local law.  

3.4 General Business Expenses. Employee shall be reimbursed for reasonable, necessary, and authorized travel and other business 
expenses in connection with Employee’s duties for the Company, pursuant to and consistent with the Company’s policies and procedures, as 
may be modified from time to-time in the sole discretion of the Company. The Company shall reimburse Employee for such expenses upon 
presentation of an itemized account and appropriate supporting documentation in accordance with the Company’s policy and procedure.  



 

 

ARTICLE IV  

CONFIDENTIALITY; RESTRICTIVE COVENANTS; AND ASSIGNMENT OF INVENTIONS  

4.1 Confidentiality. The Employee understands and acknowledges that during Employee’s employment with the Company, Employee 
will be exposed to Confidential Information (defined below) concerning the business or affairs of the Company that is proprietary and which 
rightfully belongs to the Company. Employee further understands and acknowledges that this Confidential Information and the  Company’s 
ability to reserve it for the exclusive knowledge and use of the Company is of great  competitive importance and commercial value to the 
Company, and that improper use or disclosure of the  Confidential Information by Employee might cause the Company to incur financial costs, 
loss of business  advantage, liability under confidentiality agreements with third parties, civil damages and criminal  penalties. Employee will 
not use for Employee’s own benefit, either directly or indirectly, or disclose any such Confidential information, at any time, either during or after 
Employee’s employment with the Company, to any other person, other than the Company or its employees, without the prior written consent or 
authorization of the Company. Employee shall take all reasonable steps to safeguard such Confidential Information and to protect such 
information against disclosure, misuse, loss and theft. Employee’s obligations under this Section 4.1 with respect to any specific Confidential 
Information shall cease when that specific portion of the Confidential Information becomes generally known to the public or the relevant trade or 
industry other than as a result of the Employee’s actions or omissions. In the event Employee is required by law to make any disclosure of 
Confidential Information, Employee shall promptly notify the Company, in writing, of the basis for the extent of the required disclosure and 
shall cooperate with the Company to preserve in full confidentiality of all Confidential Information and other proprietary rights.  

The term “Confidential information” means any confidential or proprietary information of the  Company, its affiliates, and/or its related 
entities, that is not generally known to the public or in the relevant  trade or industry, which was obtained from the Company, its affiliates, 
and/or its related entities, or which was learned, discovered, developed, conceived, originated or prepared during or in the course of the  
performance of any services by Employee on behalf of the Company, its affiliates, and/or or any of its related entities, whether in physical or 
electronic form or any other medium, and which falls within the  following categories: (i) trade secrets of the Company, any affiliate, and/or any 
related entity; (ii) trade secrets of any investor, partner, or customer of the Company, any affiliate, and/or related entity, which  was obtained 
pursuant to a confidentiality agreement; (iii) information that relates to existing or contemplated products, services, distribution, agreements, 
proposals, manuals, technology, designs, processes, formulae, algorithms and research or product developments of the Company, any affiliate, 
and/or any related entity or of any customer, investor, or partner of the Company, any affiliate, and/or  related entity; (iv) information relating to 
business plans, pricing, sales and marketing methods and data,  methods of doing business, financial or personnel information, customer lists, 
customer usages and/or  requirements, supplier information of the Company, any affiliate, and/or related entity or of any customer,  investor, or 
partner of the Company, any affiliate, and/or related entity; (v) information relating to  proposals, contracts, content strategies, content 
performance analytics, of the Company, any affiliate, or  any related entity, or of any customer, investor, or partner of the Company, any 
affiliate, and/or related  entity; and (vi) any other confidential information which the Company, any affiliate, and/or related entity, or of any 
customer, investor, or partner of the Company, any affiliate, and/or related entity have protected  by patent, patent applications, copyright or by 
keeping it secret and confidential.  



 

 

Nothing in this Agreement shall be construed to prevent disclosure of Confidential Information as may be required or permitted by applicable 
law or regulation, or pursuant to the valid order of a court of competent jurisdiction or an authorized government agency, provided that the 
disclosure does not exceed the extent of disclosure required by such law, regulation, or order. Nothing in this section is intended to waive, 
restrict, or limit Employee’s rights, communications, or actions that cannot be waived by agreement, including, but not limited to any 
nonwaivable rights that Employee may have under the National Labor Relations Act or concerning communications with fair employment 
practices agencies.  

4.2 DTSA Notice. Pursuant to the Federal Defend Trade Secrets Act of 2016 (“DTSA”), an individual shall not be held criminally or 
civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made in confidence to a federal, state, or local 
government official or to an attorney solely for the purpose of reporting or investigating a suspected violation of law. An individual shall not be 
held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made in a complaint or other 
document filed in a lawsuit or other proceeding, if such filing is made under seal. An individual who files a lawsuit for retaliation by an 
employer for reporting a suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade secret 
information in the court proceeding, if the individual files any document containing the trade secret under seal, and does not disclose the trade 
secret, except pursuant to court order.  

4.3 Restrictive Covenants.  

(a)   Non-Competition. Unless prohibited by law, during Employee’s employment with the Company and for a period of twelve 
(12) months after the cessation of Employee’s employment with the Company, for whatever reason, Employee shall not, directly or indirectly, 
participate in any Restricted Activity (defined below) within the Restricted Territory (defined below).  

(i) For purposes of this Agreement, “Restricted Territory” means the Territories in which TerrAscend operates.  

(ii) For purposes of this Agreement, “Business of the Company” means the business of the cultivation, extraction, 
processing or formulation of cannabinoid-containing products, and/or the development or commercialization of any technologies for 
use in the same or services, businesses, or products currently in competition with the Company.  

(iii) For purposes of this Agreement, “Restricted Activity” means, either  directly or indirectly, owning, managing, engaging 
in, operating, controlling, working for,  consulting with, rendering services to, doing business with, maintaining any interest in or 
participating in the ownership, management, operations or control of, any business, in whatever  form, which competes with the 
Business of the Company (a “Competing Business”), where (A)  Employee is acting in the same or similar capacity that he acted 
with the Company for a  Competing Business; (B) Employee is performing the same or similar duties and responsibilities as 
Employee performed with the Company for a Competing Business; (C) Employee is sharing  Confidential Information with a 
Competing Business or utilizing Confidential Information for the benefit of a Competing Business; or (D) Employee is soliciting the 
Company’s customers or other protected business relationships for purposes of seeking to induce such customers to alter or end their 
relationship with the Company. For the avoidance of doubt, it is understood by the Parties that a Competing Business is a person, 
business entity or organization that is in the business of or is engaged, in 



 

 

whole or in part, either alone or together with its affiliates or related entities, in the  business of the cultivation, extraction, processing 
or formulation of cannabinoid-containing  products, and/or the development or commercialization of any technologies for use in the 
same.  Notwithstanding the foregoing, Employee may make passive investments in publicly traded entities not to exceed one percent 
(1%) of the outstanding voting securities of such public entity.  

(iv) As used herein, “competes with” means selling, soliciting, marketing or otherwise making available any product, 
program, process, system or service for any person or  entity other than for the Company, which is the same as or similar to or is in 
competition with, or  has a use allied to, or may be substituted for or supplied by, any product, program, process, system  or service 
of the Company, whether in existence or under development during Employee’s  employment with the Company, or about which 
Employee acquired Confidential Information  (as defined above in Section 4.1) during Employee’s employment with the Company.  

(b) Non-Solicitation of Customers and Employees. During Employee’s employment  with the Company and for a period of twelve 
(12) months after the cessation of Employee’s employment  with the Company, for whatever reason, Employee agrees not to, directly or 
indirectly, call upon, accept  business from, or deal with any of the customers of Company with whom Employee had contact or about whom 
Employee obtained Confidential Information during Employee’s employment with the Company for the purpose of inducing said customer to 
alter or end its relationship with the Company or to do business with a person or entity that is a Competing Business or preparing to compete 
against the  Company. In addition, for the same period of time, Employee agrees not to, directly or indirectly, solicit, recruit, or attempt to solicit 
any employee, agent, consultant or independent contractor, member, officer or agent of the Company to alter or terminate his/her/its employment 
or other relationship with the Company or breach any agreement with or obligation owed to the Company.  

(c) Extension of Restraints. If Employee violates any restraints specified in this Agreement, whether or not there is litigation relating 
to such violation, Employee agrees that the period of the restraint shall automatically be extended for the period of the violation. Employee 
understands that the purpose of this Section 4.3(c) is to give the Company the protection of the restraint for the full agreed upon duration.  

(d) Adjustment of Restraints. In the event that any one (1) or more of the provisions of this Agreement shall be held to be invalid, 
illegal, or unenforceable, the validity, legality, and enforceability of the remainder hereof shall not, in any way, be affected or impaired thereby, 
and any such provision or provisions shall be enforced to the fullest extent permitted by law. Moreover, if any one (1)  or more of the provisions 
contained in this Agreement is held to be excessively broad as to duration, scope,  activity or subject (including, but not limited to, the restrictive 
covenants contained in this Agreement),  such provisions will be construed by excising, limiting, and/or reducing them so that this Agreement is 
enforceable to the maximum extent compatible with applicable law.  

(e) Employee Acknowledgments, Representations, and Warranties. For purposes of Article IV, Employee warrants, acknowledges, 
and agrees that (i) the Company has expended  substantial resources in the development of near permanent relationships with its customers and 
that Employee would not have contact with those customers but for Employee’s employment at the Company,  (ii) the Company has a 
protectable interest in its customers and other Confidential Information, (iii) the post-employment restrictions contained in this Agreement are 
necessary to protect the Company, they are reasonable and narrowly tailored, and they do not restrict Employee’s ability to obtain employment 
or earn a living 



 

 

following Employee’s employment with the Company, (iv) Employee willing, voluntarily, and knowingly is entering into this Agreement 
subject to the reasonable, post-employment restrictions contained in this Agreement, (v) entering into this Agreement does not constitute a 
breach of any contract  or legal obligation with or to any third party, and (vi) Employee has disclosed to the Company any existing  restrictions 
or other legal restrictions that may impact Employee’s ability to provide services to the  Company.  

(f) Remedies. Employee agrees that if Employee violates any provision of this Agreement, the Company will suffer immediate and 
irreparable injury for which it has no adequate remedy at law. If Employee violates any of such provisions, Employee agrees that in addition to 
any other remedies that may apply, Employee’s strict compliance with this Agreement should be ordered by a court of competent jurisdiction, 
and the Company is therefore entitled to emergency, preliminary, and final injunctive relief to enforce this Agreement. The Company’s remedies 
for breach of this Agreement are cumulative and pursuit of one (1) remedy shall not exclude any other remedy.  

(g) No Reliance. Employee acknowledges that Employee has read this Agreement carefully and understands its meaning and 
consequences, and that Employee has not relied on any oral or written statement or representation made by anyone relating to the terms of 
Employee’s employment, other than as set forth in this Agreement. Employee further declares that Employee has had the opportunity to have the 
contents of this Agreement fully explained to Employee by the legal counsel of Employee’s own selection and has acted voluntarily and of 
Employee’s own free will in executing this Agreement.  

(h) Employee Acknowledges Sufficient Consideration. Employee acknowledges and agrees that employment with the Company 
constitutes sufficient consideration for Employee’s promises, duties, obligations and responsibilities hereunder and, further, that the 
compensation, Option, benefits, severance and other consideration described in this Agreement constitutes consideration to which Employee is 
not otherwise entitled to receive if Employee did not enter into the Agreement.  

(i) Notice to Subsequent Employers. Before Employee is hired or engaged by any other person or entity that performs services that 
are the same as or are similar to the Company’s services (“Similar Services”), Employee shall provide a complete copy of this Agreement to the 
person or entity to or for which or whom Employee intends to provide services. Employee hereby authorizes the Company to provide a copy of 
this Agreement to any person or entity providing Similar Services that the Company believes may hire or engage Employee.  

4.4 Assignment of Inventions. All inventions, modifications, alterations, enhancements,  betterments, ideas, designs, techniques, 
know-how or discoveries which are the result, directly or  indirectly, from Employee’s employment and/or affiliation with the Company and/or 
the Employee’s  access to Confidential Information (collectively “Inventions”) shall be the sole and exclusive property of  the Company and are 
considered a “work made for hire" for the purposes of the Company’s rights under  copyright and other laws. All copyrights, patents, trade 
secrets, or other intellectual property rights associated with any Inventions, processes, or works of authorship developed or created by Employee 
during the course of performing Company work (collectively, “Work Product”) shall belong exclusively to the Company and shall, to the 
extent possible, be considered a “work made for hire.” Employee automatically assigns to the Company, at the time of creation of the Work 
Product, without any requirement of further consideration, any right, title, or interest Employee may have in such Work Product, including any 
copyrights or other intellectual property rights pertaining thereto. Upon request of the Company, and at its 



 

 

sole expense, Employee shall take such further actions, including execution and delivery of instruments of conveyance, as may be appropriate to 
give full and proper effect to such assignment.  

4.5 Personal Electronic Equipment. Employee acknowledges that, in the performance of services for the Company, Employee may 
use electronic equipment such as a laptop computer, cell phone, or other electronic device that is owned by Employee (collectively, “Personal 
Electronic Equipment”).  Employee acknowledges that all Company information that may become contained on the Personal Electronic 
Equipment is the sole and exclusive property of the Company. Employee agrees that the Company has the right to access such Company 
information, at any time, to inspect and/or recover any Company information stored thereon. Employee acknowledges and agrees that Company 
is not liable for any damage caused to the Personal Electronic Equipment while in its possession or for damaging or deleting any personal 
Employee information contained thereon.  

Employee shall abide by all Company policies and procedures concerning device usage, maintenance, and protection, including, but not limited 
to preservation of Confidential Information on such devices. Employee agrees to use Company-owned equipment, records, and materials for 
purposes of Company business only, and to protect them against unauthorized or accidental access, use, modification, destruction, loss, theft or 
disclosure. Employee agrees to continue to protect the privacy of sensitive, proprietary, and/or Confidential Information. Employee will not 
leave such sensitive documents in common areas and will take reasonable steps to ensure confidentiality when discussing sensitive information 
on phone calls or in virtual meetings. Employee agrees and understands that Company equipment and devices are being provided to Employee 
for business purposes only. Any incidental personal use of Company-owned equipment should not interfere with the use of the equipment for 
Company business. Employee agrees to immediately report to their supervisor any instances of loss, damage, or unauthorized access.  

4.6 Return of Company Property. Immediately on the effective date of Employee’s termination of employment with the Company, 
for any reason, or at any time upon request of the  Company, Employee shall return all property in Employee’s possession belonging to the 
Company, whether tangible or intangible, including, but not limited to, all physical and electronically stored data, emails, keys, credit cards, 
equipment, computers, Confidential Information, tablets, cell phones, vehicles, books, records, customer information, programs and data 
compilation, contracts, communications and  other materials belonging to the Company, including any Company information stored on 
Employee’s Personal Electronic Equipment.  

4.7 Non-Disparagement. During Employee’s employment with the Company and at all times thereafter, Employee shall not divulge, 
disclose, or communicate to others, in any manner whatsoever, information or statements that disparage or are intended to disparage the 
Company, including its officers,  directors, shareholders, employees, and agents, and its/his/her/their business reputation. Notwithstanding  the 
foregoing, nothing in this Agreement is intended to waive, restrict, or limit Employee’s rights,  communications, or actions that cannot be 
waived by agreement, including, but not limited to, Employee’s  rights under the National Labor Relations Act, the right to disclose information 
about unlawful acts in the  workplace, including, but not limited to, sexual harassment, the right to testify in an administrative,  legislative, or 
judicial proceeding about alleged sexual harassment, or alleged criminal conduct by another  party, including the Company, its agents, or 
employees, if and when Employee has been required or  requested to attend the proceeding pursuant to a court order, subpoena, or written 
request from an  administrative agency or the legislature, and the right to make disclosures to or comply with proceedings  before the Equal 
Employment Opportunity Commission, or any other federal, state, or local fair  employment practices agency, or pursuant to a valid order of a 
court of competent jurisdiction; provided  



 

 

that, such compliance does not exceed that required by the law, regulation, or order. Nothing in this Agreement prohibits or restricts Employee 
from initiating communications directly with, responding to an inquiry from, or providing testimony before the Securities and Exchange 
Commission (SEC), or any other self-regulatory organization, or any other federal or state regulatory authority.  

ARTICLE V  

TERMINATION, CHANGE OF CONTROL AND SEVERANCE  

5.1 Termination of Employment.  

(a) Termination for Cause. The Company shall have the right to terminate Employee’s employment, at any time, for Cause (as 
defined below) by giving Employee written notice of the effective date of such termination. In the event of such termination for Cause, Employee 
shall be entitled to receive Employee’s Salary accrued and unpaid through the date of termination, together with all accrued and unpaid PTO, and 
expenses reimbursable pursuant to this Agreement (herein, “Earned Pay”).  The Earned Pay shall be paid in accordance with the Company’s 
applicable policies and applicable law.  Any vested benefits to which Employee is entitled under the Employee Benefit Plans and vested RSUs and 
options shall be paid in accordance with the terms of the governing plan documents and agreements.  For purposes of this Agreement only, the 
term “Cause” means any of the following: (i) Employee materially breaches any fiduciary duty owed to the Company or its affiliates, including 
the duty of loyalty which has not been cured within ten (10) calendar days of written notice to the Employee;  (ii) Employee fails to comply with 
any valid and legal directive of the Company that is material and is consistent with Employee’s obligations under this Agreement, which has not 
been complied with within  ten (10) calendar days of written notice to Employee of such noncompliance; (iii) Employee is convicted of or pleads 
guilty or nolo contendere to a crime that constitutes a felony (or state law equivalent) or a crime that constitutes a misdemeanor involving moral 
turpitude or that results in material, reputational, or financial harm to the Company, its agents, representatives, or its affiliates; (iv) Employee 
engages in any  act or omission that constitutes a material breach by Employee of any of Employee’s duties, responsibilities, and obligations under 
this Agreement, or any material written policy (as they may be in  effect from time to time during Employee’s employment) of the Company or 
any of its affiliates, assuming  such obligations are lawful, which has not been cured within ten (10) calendar days of written notice to  the 
Employee; (v) Employee commits an act which negatively impacts, in a material way, the Company  or its employees including, but not limited 
to, engaging in competition with the Company, disclosing confidential information or engaging in sexual harassment or discrimination in violation 
of Company  policies; or (vi) Employee engages in the unauthorized disclosure of Confidential Information of the  Company. For purposes of this 
definition of “Cause,” an act or failure to act shall not be deemed willful or intentional unless Employee acted (or failed to act) in bad faith or 
without a reasonable belief that Employee’s action or omission was in the best interest of the Company. For avoidance of doubt, Employee’s 
failure to meet performance goals or objectives, by itself, shall not constitute Cause. In all instances, the Company’s CEO, in consultation with the 
Company’s legal counsel and the Board of Directors as appropriate, shall determine, in good faith, whether Cause exists for purposes of this 
Agreement and whether Employee’s employment shall be terminated for Cause. The Company’s CEO shall have the authority to waive the 
consequences under this Agreement of the existence or occurrence of any events, acts, or omissions that constitute Cause.  

(b) Termination without Cause. Notwithstanding anything to the contrary in this Agreement, the Company may, at any time, 
terminate Employee’s employment without Cause (as defined above) by 



 

 

giving Employee at least thirty (30) days prior written notice of the effective date of Employee’s termination. In the event of such termination of 
employment without Cause, Employee shall  be entitled to receive (i) Earned Pay, (ii) severance benefits, which shall consist of an after-tax, 
lump sum payment equal to the Company’s share of Employee’s medical coverage under the Company’s group health plan, measured as if 
Employee properly and timely elected continuation coverage as prescribed by the Consolidated Omnibus Budget Reconciliation Act of 1985, as 
amended (“COBRA”), for the Severance  Period (defined in Section 5.2 below) (the “COBRA Cash Stipend”), (iii) severance pay, which shall 
be equal to Employee’s Salary for the Severance Period (as defined in Section 5.2), payable in regular installments in accordance with the 
Company’s standard payroll practices (“Severance Pay”), and (iv) the Employee’s full bonus (cash or equivalent) for the prior calendar year if it 
has not yet been paid and the Employee’s full bonus (cash or equivalent) for the current calendar year. The Company shall commence payment 
of Severance Pay and shall pay the COBRA Cash Stipend and bonuses within sixty (60) days of Employee’s termination of employment; 
provided, that Employee has executed, delivered, and not revoked the Waiver and General Release described in Section 5.3 of this Agreement. 
In the event the sixty (60) day time period spans two (2) calendar years, payment will begin or be made, as applicable, in the second calendar 
year.  The first payment of the Severance Pay shall include any installments to which Employee would have been entitled had payments 
commenced upon the date of Employee’s termination of employment.  The Earned Pay shall be paid in accordance with the Company’s 
applicable policies and applicable law.  Any vested benefits to which Employee is entitled under the Employee Benefit Plans and vested RSUs 
and options shall be paid in accordance with the terms of the governing plan documents and agreements. Employee must satisfy, at all times, the 
conditions described in Section 5.3, Section 5.4, Article IV and Article VI to receive the COBRA Cash Stipend and continue to receive 
Severance Pay under this Section 5.1(b) following Employee’s termination of employment.  If, during the Severance Period, Employee engages 
in any Restricted Activity with any Competing Business, Employee shall notify the Company in writing no later than five (5) business days from 
the date Employee has commenced such Restricted Activity (“Commencement Date”). Further, upon determination by a court of competent 
jurisdiction that Employee has violated the restrictive covenants set forth in Article IV, Employee shall repay all Severance Pay paid to 
Employee following the cessation of Employee’s employment with the Company.  

(c) Termination on Account of Resignation. Employee may, at any time, terminate Employee’s employment by voluntary 
resignation by giving the Company at least thirty (30) days prior written notice of the effective date of such termination. In the event of 
Employee’s termination of  employment due to voluntary resignation not covered by Section 5.1(d), neither the COBRA Cash Stipend  nor the 
Severance Pay shall be provided under this Agreement and all rights, duties, and obligations of  the Parties under this Agreement, other than 
those obligations expressed in Article IV and Article VI, and Employee’s right to receive Earned Pay, vested benefits under any Employee 
Benefit Plans and vested RSUs and options, shall cease as of the employment termination date.  The Earned Pay shall be paid in accordance with 
the Company’s applicable policies and applicable law.  Any vested benefits to which Employee is entitled under the Employee Benefit Plans and 
vested RSUs and options shall be paid in accordance with the terms of the governing plan documents and agreements.

(d) Termination on Account of Resignation with Good Reason. Employee shall have the right to terminate Employee’s 
employment by voluntary resignation with Good Reason. The term “Good Reason” means any one (1) or more of the following events that 
occurs without the prior written  consent of Employee: (i) a material diminution in Employee’s Salary; (ii) a demotion, or change in reporting 
relationship of Employee to someone other than the Company’s Executive Chairman, Chief Executive 



 

 

Officer or a member of the Board of Directors, and in the event of a Change of Control to an individual in the respective positions employed by 
an entity other than the acquiror, or one that results in a material diminution of Employee’s authority, duties, or responsibilities; or (iii) 
Employee is notified by the Company that he or she is required to relocate to a place more than 25 miles from his or her current place of 
employment in Ohio, or (iv) any other action or inaction that constitutes a material breach by the Company of the terms of this Agreement. To 
qualify as a voluntary resignation with “Good Reason,” Employee shall provide the Company with notice of the existence of the event 
described above within ninety (90) days of the initial existence of such event, and the Company shall have thirty (30) days to remedy the event 
measured from the date it received Employee’s notice. If the event that qualifies as Good Reason is not cured and the Employee resigns within 
six (6) months of the initial existence of such Good Reason event, then Employee’s voluntary resignation shall be treated in all respects as an 
involuntary termination of employment without Cause by the Company of Employee’s employment under Section  5.1(b), and the COBRA Cash 
Stipend and Severance Pay provided in connection with an involuntary termination without Cause (together with the conditions described in 
Section 5.3, Section 5.4, Article IV and Article VI) shall apply.

(e) Termination on Account of Disability. If Employee is determined to have a “Disability” (defined herein) and ceases active 
employment with the Company, Employee shall be entitled to receive Employee’s Salary and to continue to participate in the Employee Benefit 
Plans described in Section 3.2, as in effect with respect to Employee immediately prior to such cessation of active employment, for six (6) 
months (or, if less, until Employee is able to return to active employment with the Company). If Employee is unable to return to active 
employment with the Company at the completion of that six (6) month period, the Company may elect to terminate Employee’s employment by 
sending written notice of such election to Employee. In such event, the Company shall provide Employee Earned Pay, his or her pro rata bonus 
and the COBRA Cash Stipend for the same period as described in Section 5.1(b) (as if employment had been terminated involuntarily by the 
Company without Cause at the completion of such initial six (6) month period), but not the Severance Pay. The Earned Pay shall be paid in 
accordance with the Company’s applicable policies and applicable law.  The COBRA Cash Stipend shall be paid within sixty (60) days of 
Employee’s termination of employment; provided, that Employee has executed, delivered, and not revoked the Waiver and General Release 
described in Section 5.3 of this Agreement. In the event the sixty (60) day time period spans two (2) calendar years, the COBRA Cash Stipend 
payment will be made in the second calendar year. Any vested benefits to which Employee is entitled under the Employee Benefit Plans and 
vested RSUs and options shall be paid in accordance with the terms of the governing plan documents and agreements. The term “Disability” 
shall mean Employee is unable to perform the essential functions of his position by reason of any medically determinable physical or mental 
impairment that can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months. Any 
determination of whether Employee has a Disability shall be based upon sufficient medical evidence from a physician selected by Employee (or 
Employee’s personal representative or guardian) for that purpose. If any question arises as to whether during any period Employee has a 
Disability, Employee shall, at the request of the Company, submit to the Company a certification, in reasonable detail by a physician selected by 
the Company to whom Employee (or Employee’s personal representative or guardian) has no reasonable objection, as to whether Employee has 
a Disability or how long the Disability will continue. Employee shall cooperate with any reasonable request of the physician in connection with 
such certification. If a question arises and Employee fails to submit such certification, the Company’s determination of such issue shall be 
binding on Employee. Nothing in this Section 5.1(e) shall be construed to waive Employee’s rights, if any, under existing law including, without 
limitation, the Family and Medical Leave Act of 1993, 29 U.S.C. §2601 et seq. and the Americans with Disabilities Act, 42 U.S.C. §12101 et 
seq. 



 

 

(f) Termination on Account of Death. In the event of Employee’s death while in the employ of the Company, the personal 
representative of Employee’s estate shall be entitled to receive Employee’s Earned Pay, pro-rated bonus, vested RSUs and any vested but 
unexercised options. The Earned Pay and pro-rated bonus shall be paid in accordance with the Company’s applicable policies and applicable 
law.  Any vested benefits to which Employee is entitled under the Employee Benefit Plans and vested RSUs and options shall be paid in 
accordance with the terms of the governing plan documents and agreements. All other rights of Employee hereunder shall terminate as of such 
date of death.  

(g) Change of Control; Termination on Account of Change of Control.  As set out above, in the event of a Change of Control, 
100% of the Option and RSUs will become vested and exercisable. This provision supersedes any conflicting provisions relating to vesting upon 
a Change of Control stipulated in the Stock Option Plan and Share Unit Plan, respectively. In the event Employee’s employment is terminated 
without Cause or by Employee for Good Reason within 24 months following a Change of Control, Employee shall be entitled to receive (i) 
Earned Pay, (ii) two times (2x) the amount of Severance Pay, (iii) two times (2x) the amount of the COBRA Cash Stipend and (iv) the 
Employee’s full bonus for the prior calendar year if it has not yet been paid and the Employee’s full bonus for the current calendar year. ((ii) – 
(iv) collectively, the “Change of Control Severance Pay”).  The Change of Control Severance Pay shall be paid in a lump sum payment within 
sixty (60) days of Employee’s termination of employment; provided, that Employee has executed, delivered, and not revoked the Waiver and 
General Release described in Section 5.3 of this Agreement. In the event the sixty (60) day time period spans two (2) calendar years, the lump 
sum payment will be made in the second calendar year. The Earned Pay shall be paid in accordance with the Company’s applicable policies and 
applicable law.  Any vested benefits to which Employee is entitled under the Employee Benefit Plans and vested RSUs and options shall be paid 
in accordance with the terms of the governing plan documents and agreements.  Employee must satisfy, at all times, the conditions described in 
Section 5.3, Section 5.4, Article IV and Article VI to receive the Change of Control Severance Pay following Employee’s termination of 
employment. Further, upon determination by a court of competent jurisdiction that Employee has violated the restrictive covenants set forth in 
Article IV, Employee shall repay all Severance Pay paid to Employee following the cessation of Employee’s employment with the Company.  

For purposes of this Agreement only, the term “Change of Control” shall be defined as (i) the acquisition of a sufficient number of 
voting securities in the capital of the Company so that the acquiror, together with Persons acting jointly or in concert with the acquiror, becomes 
entitled, directly or indirectly, to exercise more than 50% of the voting rights attaching to the outstanding voting securities in the capital of the 
Company (provided that, prior to the acquisition, the acquiror was not entitled to exercise more than 50% of the voting rights attaching to the 
outstanding voting securities in the capital of the Company); (ii) the completion of a consolidation, merger, arrangement or amalgamation of the 
Company with or into any other entity whereby the voting securityholders of the Company immediately prior to the consolidation, merger, 
arrangement or amalgamation receive less than 50% of the voting rights attaching to the outstanding voting securities of the consolidated, 
merged, arranged or amalgamated entity; or (iii) the completion of a sale whereby all or substantially all of the Company’s undertakings and 
assets become the property of any other entity and the voting securityholders of the Company immediately prior to the sale hold less than 50% of 
the voting rights attaching to the outstanding voting securities of that other entity immediately following that sale.

For purposes of this Agreement only, the term “Person” will be broadly interpreted and includes (i) a natural person, whether acting in 
his or her own capacity, or in his or her capacity as executor, administrator, estate trustee, trustee or personal or legal representative, and the 
heirs, executors, 



 

 

administrators, estate trustees, trustees or other personal or legal representatives of a natural person; (ii) a corporation or a company of any kind, 
a partnership of any kind, a sole proprietorship, a trust, a joint venture, an association, an unincorporated association, an unincorporated 
syndicate, an unincorporated organization or any other association, organization or entity of any kind; and (iii) a governmental authority.

5.2 Severance Period. The term “Severance Period” means 12 months. 

5.3 Waiver and Release. A condition precedent to (a) the payment of the COBRA Cash Stipend and (b) the commencement and 
continued receipt of Severance Pay, which shall be payable pursuant to Section 5.1(b), Section 5.1(d), Section 5.1(e) or Section 5.1(g), as 
applicable, shall be the execution by Employee of a waiver and general release of all claims, which is not revoked during the revocation period. 
Such waiver and general release of all claims shall be in a form and substance as reasonably required by Company. The failure of Employee to 
execute the Waiver and General Release (or any revocation during the revocation period) shall relieve the Company of all obligations to pay the 
COBRA Cash Stipend and/or Severance Pay under Section 5.1(b), Section 5.1(d), Section 5.1(e) or Section 5.1(g) but shall not relieve Employee 
of Employee’s obligations under Article IV and Article VI herein.  

5.4 Other Conditions on Severance Benefits and Pay.  

Notwithstanding any other provision of this Agreement to the contrary, Employee shall not continue to be eligible for health and welfare benefit 
plan coverage (other than the right to elect continuation coverage under COBRA or similar state continuation coverage laws) after Employee’s 
termination of employment. In the event Employee properly and timely elects continuation coverage under COBRA, Employee shall be required 
to pay such portion of the cost of such continuation coverage, as is paid by other similarly situated active executives. 

ARTICLE VI  

COOPERATION  

6.1 Cooperation. The Parties agree that certain matters in which Employee will be involved during Employee’s employment with 
Company may necessitate Employee’s cooperation in the future.  Accordingly, following Employee’s termination of employment for any reason, 
to the extent reasonably  requested by the Company and provided that advanced notice is given and is coordinated to the extent  possible with 
Employee, Employee shall cooperate with the Company in connection with internal  investigations, third party investigations, investigations by 
governmental agencies, claims made by third  parties, litigation, arbitration, meditation and all other matters related to the Company, in which 
Employee  has personal knowledge; provided that, Company shall make reasonable efforts to minimize disruption of  Employee’s personal and 
professional activities. Company shall reimburse Employee for reasonable expenses incurred in connection with such cooperation (e.g., airfare, 
lodging, rental car, mileage, meals, etc.).  

ARTICLE VII

GENERAL PROVISIONS

7.1 Severability and Modification by Court. If any term or provision of this Agreement shall, for any reason, be adjudged by any 
court of competent jurisdiction to be invalid or unenforceable, such judgment 



 

 

shall not affect, impair, or invalidate the remainder of this Agreement, but shall be confined in its operation to the provisions of this Agreement 
directly involved in the controversy in which such judgment shall have been rendered. Notwithstanding the above, in the event any provision as 
presently set forth is determined to be invalid by a court of competent jurisdiction, the Parties agree that this Agreement shall be appropriately 
modified by the court so that each and every provision of this Agreement is enforceable to the maximum extent permitted by law.  

7.2 Waiver. No waiver by the Company of any breach of this Agreement shall be a waiver of any preceding or succeeding breach. No 
waiver by the Company of any right under this Agreement shall be construed as a waiver of any other right. The Company shall not be required 
to give notice to enforce strict adherence to all terms of this Agreement.  

7.3 Survival and Assignability. The provisions of this Agreement that would naturally survive the termination of Employee’s 
employment with the Company shall survive such termination and shall continue in full force and effect. This Agreement is personal to 
Employee and may not be assigned by Employee. The Company may assign this Agreement to, and it shall be enforceable by, any successor or 
assign (whether direct or indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all of the business or assets of the 
Company.  

7.4 Notices. Any notices required under this Agreement shall be sent by personal delivery, registered or certified mail, electronic mail 
or overnight carrier to: (i) the Company, at TerrAscend, 500 Paterson Plank Rd, STE 31065, Union City, NJ 07087 and to legal@terrascend.com; 
(ii) the Employee, to his home mailing address and email address on file.  

7.5 Entire Agreement. Employee hereby ratifies, accepts, and agrees to the terms of this Agreement, and acknowledges receipt of a 
copy hereof. The Parties to this Agreement mutually agree that it shall be binding upon them, their heirs, executors, administrators, personal 
representatives, successors and assigns; that the provisions hereof shall survive this Agreement and shall not be merged into its performance. 
This Agreement constitutes the final, complete, and exclusive agreement of the Parties with respect to the subject matter hereof and supersedes 
and merges all prior agreements or discussions with the Company on this subject matter. Any modification, amendment, or addenda to this 
Agreement shall be null, void, and unenforceable unless made in a writing that makes specific reference to the section of this Agreement being 
amended and executed by both Parties.  

7.6 Governing Law. This Agreement, for all purposes, shall be construed in accordance with the laws of Pennsylvania without regard 
to conflicts of law principles.  

7.7 Controversies Arising Out of Agreement. The Parties agree that any judicially cognizable controversy or claim arising out of or 
relating to this Agreement, or its breach shall be resolved through a confidential and binding arbitration before a single neutral arbitrator in 
Pennsylvania in accordance with the Employment Arbitration Rules & Procedures of the Judicial Arbitration and Mediation Services (“JAMS”), 
except as otherwise set forth below. The JAMS rules and procedures may be found online at https://www.jamsadr.com/rules-employment-
arbitration/. The arbitrator may grant any remedy or relief that the arbitrator deems just and equitable under the law, including, but not limited to, 
any remedy or relief that would have been available to the Parties had the matter been heard in court. Both Employee and the Company 
expressly waive their right to a jury trial. This Section 7.7 is intended to be the exclusive method for resolving any and all claims by the 
Parties against each other for payment of damages under this Agreement or relating to Employee’s employment. Nothing in this Agreement shall 
restrict or limit 



 

 

Employee’s rights that cannot be waived by agreement, including any nonwaivable right to file or participate in a complaint or investigation by a 
law enforcement or government agency. This Agreement shall not limit either Party’s right to obtain a provisional remedy from any court of 
competent jurisdiction as may be necessary to protect their rights and interests pending the outcome of arbitration, including without limitation 
injunctive relief, in any court of competent jurisdiction. Seeking any such relief shall not be deemed to be a waiver of such Party’s right to 
compel arbitration. The prevailing party shall be entitled to recover all fees and costs from the other party arising from any arbitration brought 
pursuant to this Section. All costs of the arbitration, including the JAMS’ administrative fees and the fee of the arbitrator, shall be borne by the 
Company.  

7.8 Advice of Counsel. Each of the Parties to this Agreement warrants and represents that in executing this Agreement such Party was 
encouraged to, and provided ample time to, consult with an attorney of the Party’s choice. The Parties acknowledge and represent that, in 
executing this Agreement, they have not relied on any inducements, promises, or representations other than those matters expressly set forth in 
this Agreement.  

7.9 Acknowledgement of Full Understanding. EMPLOYEE ACKNOWLEDGES AND AGREES THAT EMPLOYEE HAS FULLY 
READ, UNDERSTANDS, AND VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE EMPLOYEE ACKNOWLEDGES AND 
AGREES THAT EMPLOYEE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH AN ATTORNEY OF 
EMPLOYEE'S CHOICE BEFORE SIGNING THIS AGREEMENT.  

7.10  Code Section 409A.  

(a) The Parties agree that this Agreement and the benefits and rights to which Employee could become entitled under this 
Agreement are intended to be exempt from or, to the extent applicable, comply with Section 409A of the Internal Revenue Code of 1986, as 
amended (the “Code”), and the Treasury Regulations and other guidance issued thereunder (collectively, “Code Section 409A”), and all 
provisions of this Agreement shall be interpreted, construed and administered in a manner consistent with this intent and the requirements for 
avoiding taxes or penalties under Code Section 409A.  For purposes of this Agreement, phrases similar to “terminate employment” mean the 
date Employee ceases to be an employee of the Company and all members of the Company’s “controlled group of corporations” as described in 
Treasury Regulation Section 1.409A-1(h)(3). Notwithstanding the preceding sentence, Employee must incur a “separation from service” with the 
Company as that term is defined in Code Section 409A(a)(2)(A)(i) of the and in Treasury Regulation Section 1.409A-1(h), to terminate 
employment under this Agreement and receive Severance Pay.  Further, for purposes of Code Section 409A, any installment payments or 
benefits provided under this Agreement shall be treated as separate payments.  If Employee or the Company believes, at any time, that any 
benefit or right to which Employee could become entitled under this Agreement is not exempt from Code Section 409A and does not comply 
with Code Section 409A, Employee or the Company shall promptly advise the other Party and shall negotiate reasonably and in good faith to 
amend the terms of such arrangement such that it complies (with the most limited possible economic effect on Employee or the Company).  In 
addition, the Company shall not take any action that would expose any payment or benefit to Employee under this Agreement or under any plan, 
arrangement or other agreement to the additional tax imposed under Code Section 409A, unless (i) the Company is obligated to take the action 
under an agreement, plan or arrangement to which Employee is a party; (ii) the Company advises Employee in writing that the action may result 
in the imposition of the additional tax; and (iii) Employee subsequently requests the action in a writing that acknowledges that Employee shall 
be responsible for any effect of the action 



 

 

under Code Section 409A. In no event whatsoever will the Company be liable for any additional tax, interest, or penalties that may be imposed 
on Employee under Code Section 409A or any damages for failing to comply with Code Section 409A. 

(b) To the extent any reimbursement of costs and expenses provided for under this Agreement constitutes taxable income to 
Employee for Federal income tax purposes, all such reimbursements shall be made no later than December 31 of the calendar year following the 
calendar year in which the expenses to be  reimbursed are incurred.  Further, notwithstanding anything to the contrary herein, except to the 
extent any expense, reimbursement or in-kind benefit provided pursuant to this Agreement does not constitute a “deferral of compensation” 
within the meaning of Code Section 409A: (i) the amount of expenses eligible for reimbursement or in-kind benefits provided to Employee 
during any calendar year will not affect the amount of expenses eligible for reimbursement or in-kind benefits provided to Employee in any 
other calendar year; and (ii) the right to payment or reimbursement or in-kind benefits hereunder may not be liquidated or exchanged for any 
other benefit.

(c) Notwithstanding anything in this Agreement to the contrary, if Employee is a “specified employee” as defined in Code 
Section 409A and the deferral of the commencement of any payments or benefits otherwise payable hereunder as a result of such termination of 
employment is necessary in order to prevent any accelerated or additional tax under Section 409A of the Code, then the Company will defer the 
commencement of the payment of any such payments or benefits hereunder (without any reduction in such payments or benefits ultimately paid 
or provided to Employee) until the first business day of the seventh month following the date of the Employee’s termination of employment (or 
the earliest date as is permitted under Section 409A of the Code).  

(d) In the event that any changes are made to Code Section 409A or to the Treasury Regulations or other guidance issued 
thereunder, this Section 7.10 shall be deemed amended to the extent necessary to cause this Agreement to comply with such changes to such law 
or guidance.

[Signature page follows] 



 

 

 

IN WITNESS WHEREOF, the Company and the Employee have duly executed this Agreement as of the date set out above.  

 

TERRASCEND EMPLOYEE
 
 
  /s/ Ziad Ghanem /s/ Eric M. Jackson

By: Ziad Ghanem  Eric M. Jackson  
Title: President and Chief Executive Officer

 
Date: April 15, 2026 Date: April 14, 2026

 



 
 

TerrAscend Appoints Eric Jackson as Chief Financial Officer
 

TORONTO, April 16, 2026 - TerrAscend Corp. ("TerrAscend" or the "Company") (TSX: TSND) (OTCQX: TSNDF), a leading North American 
cannabis operator, today announced the appointment of Eric Jackson as Chief Financial Officer (“CFO”), effective April 27, 2026.
 
“On behalf of the entire TerrAscend team, we are pleased to welcome Eric as our Chief Financial Officer,” said Ziad Ghanem, President and Chief Executive 
Officer of TerrAscend. “Eric brings a proven track record of financial and operational leadership across complex, competitive retail and consumer businesses. 
His expertise in driving efficiency, expanding margins, and navigating dynamic operating environments will be invaluable as we continue to scale and execute 
on our strategy.”
 
Mr. Jackson brings more than two decades of finance and operational leadership experience across retail, consumer, and manufacturing sectors. Most recently, 
he served for over eight years as Executive Vice President and Chief Financial Officer of American Signature, Inc., a multi-location, omnichannel retailer 
where Mr. Jackson oversaw finance, accounting, treasury, analytics, IT, real estate, and supply chain functions.
 
Prior to American Signature, Mr. Jackson spent more than 14 years at L Brands, a publicly traded specialty retailer whose portfolio included Victoria’s Secret, 
PINK, Bath & Body Works, La Senza, and Henri Bendel. He held senior leadership roles across finance and operations, supporting its large-scale retail and 
merchandising businesses. Over the course of his career, Mr. Jackson has driven operational transformation, optimized cost structures, strengthened liquidity 
management, improved capital efficiency, and streamlined financial and operational processes to support long-term value creation.
 
“I am excited to join TerrAscend at an important stage in its growth,” said Eric Jackson. “The Company has built a strong foundation in attractive markets, and 
I look forward to partnering with the team to enhance financial performance, increase operating leverage, and drive sustainable long-term value for our 
shareholders.”
 
Mr. Jackson holds a Bachelor of Science in Business, from Miami University and a Master of Business Administration from The Ohio State University.
 
About TerrAscend
TerrAscend is a leading TSX-listed cannabis company with interests across the North American cannabis sector, including operations in Pennsylvania, New 
Jersey, Maryland, Ohio, and California through TerrAscend Growth Corp. and retail operations in Canada. TerrAscend operates The Apothecarium and other 
dispensary retail locations as well as scaled cultivation, processing, and manufacturing facilities in its core markets. TerrAscend’s cultivation and manufacturing 
practices yield consistent, high-quality cannabis, providing industry-leading product selection to both the medical and legal adult-use markets. The Company 
owns or licenses several synergistic businesses and brands including The Apothecarium, Cookies, Ilera Healthcare, Kind Tree, Legend, State Flower, Wana, 
and Valhalla Confections. For more information visit www.terrascend.com.
 
Caution Regarding Cannabis Operations in the United States
Investors should note that there are significant legal restrictions and regulations that govern the cannabis industry in the United States. Cannabis remains a 
Schedule I drug under the U.S. Controlled Substances 



 
 

Act, making it illegal under federal law in the United States to, among other things, cultivate, distribute or possess cannabis in the United States. Financial 
transactions involving proceeds generated by, or intended to promote, cannabis-related business activities in the United States may form the basis for 
prosecution under applicable US federal money laundering legislation.
 
While the approach to enforcement of such laws by the federal government in the United States has trended toward non-enforcement against individuals and 
businesses that comply with medical or adult-use cannabis programs in states where such programs are legal, strict compliance with state laws with respect to 
cannabis will neither absolve TerrAscend of liability under U.S. federal law, nor will it provide a defense to any federal proceeding which may be brought 
against TerrAscend. The enforcement of federal laws in the United States is a significant risk to the business of TerrAscend, and any proceedings brought 
against TerrAscend thereunder may adversely affect TerrAscend’s operations and financial performance.
 
Forward-Looking Information
This press release contains “forward-looking information” within the meaning of applicable securities laws. Forward-looking information contained in this 
press release may be identified by the use of words such as, “may”, “would”, “could”, “will”, “likely”, “expect”, “anticipate”, “believe”, “intend”, “plan”, 
“forecast”, “project”, “estimate”, “outlook” and other similar expressions, and include, but are not limited to, statements with respect to the Company’s 
expectations with respect to future revenue and profits; its business outlook, financial profile, and operational efficiencies; its market opportunities, growth 
prospects in new and existing markets, and M&A strategy. Forward-looking information is not a guarantee of future performance and is based upon a number 
of estimates and assumptions of management in light of management’s experience and perception of trends, current conditions and expected developments, as 
well as other factors relevant in the circumstances, including assumptions in respect of current and future market conditions, the current and future regulatory 
environment, and the availability of licenses, approvals and permits.
 
Although the Company believes that the expectations and assumptions on which such forward-looking information is based are reasonable, undue reliance 
should not be placed on the forward-looking information because the Company can give no assurance that they will prove to be correct. Actual results and 
developments may differ materially from those contemplated by these statements. Forward-looking information is subject to a variety of risks and uncertainties 
that could cause actual events or results to differ materially from those projected in the forward-looking information. Such risks and uncertainties include, but 
are not limited to, the Company’s ability to generate cash flows from operations and obtain necessary financing on acceptable terms, the Company’s ability to 
grow and execute on its business strategy, 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 the risk 
factors set out in the Company’s most recently filed MD&A, filed with the Canadian securities regulators and available under the Company’s profile on 
SEDAR+ at www.sedarplus.ca and in the section titled “Risk Factors” in the Company’s Annual Report for the year ended December 31, 2025, filed with the 
Securities and Exchange Commission on March 12, 2026.
 
The statements in this press release are made as of the date of this release. The Company disclaims any intent or obligation to update any forward-looking 
information, whether, as a result of new information, future events, or results or otherwise, other than as required by applicable securities laws.
 
 
 
 
 



 
 

For more information regarding TerrAscend:
Ziad Ghanem
Chief Executive Officer
IR@terrascend.com
689-345-4114
IR@terrascend.com
 
Investor Relations Contact:
KCSA Strategic Communications
Valter Pinto, Managing Director
Valter@KCSA.com 
212-896-1254
 


