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☐    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.02.    Unregistered Sales of Equity Securities.

On June 15, 2023, Ascend Wellness Holdings, Inc. (the “Company”) entered into a subscription agreement for a private placement offering of an aggregate
of 9,859,155 shares of the Company’s Class A common stock, $0.001 par value per share, (the “Shares”) to a single investor at a purchase price of $0.71
per share, generating an aggregate of $7,000,000 in gross proceeds to the Company (the “Private Placement”). No underwriting discounts or commissions
are expected to be paid with respect to such sale.

The Company intends to use the net proceeds from the Private Placement to pursue potential acquisitions of debt or equity in, or the assets of, certain
companies in the cannabis industry consistent with the Company’s current business strategy.

The Company intends to issue the Shares pursuant to the exemption from registration provided by Rule 506(b) of Regulation D under the Securities Act of
1933, as amended. The Company is relying on this exemption from registration based in part on the nature of the transaction and the various
representations made by the investor.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Ascend Wellness Holdings, Inc.

June 16, 2023 /s/ Daniel Neville
Daniel Neville
Chief Financial Officer
(Principal Financial Officer)

2


