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☐    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐    Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Item 3.02.    Unregistered Sales of Equity Securities.

On April 27, 2023, Ascend Wellness Holdings, Inc. (the “Company”) closed the acquisition of 100% of the membership interests of Devi Holdings, Inc.
(“Devi”), pursuant to certain membership purchase agreements among Ascend Maryland, LLC, a subsidiary of the Company, Devi and certain sellers party
thereto dated January 24, 2023. Total consideration consists of $12 million of cash consideration, subject to customary adjustments, and 5,185,186 shares
of the Company’s Class A common stock (the “Shares”) that were issued at closing.

The Company issued the Shares to Devi pursuant to the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended,
because (i) there was a limited number of holders and (ii) the issuance was not made by general solicitation or advertising.
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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.

May 2, 2023 /s/ Daniel Neville
Daniel Neville, Interim Co-CEO
(Interim Co-Principal Executive Officer) and
Chief Financial Officer
(Principal Financial Officer)
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