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VERIFIED COMPLAINT 

 Plaintiffs AWH New York, LLC (“AWH NY”) and Ascend Wellness Holdings, Inc. 

(“Ascend” and collectively with AWH NY, “Plaintiffs” or “AWH”), for their verified complaint 

against MedMen NY, Inc. (“MedMen NY”) MM Enterprises USA, LLC (“MM Enterprises”), 

Project Compassion NY, LLC and Project Compassion Capital, LLC (collectively with MedMen 

NY, “Defendants” or “MedMen”), allege as follows: 

NATURE OF THE ACTION 

1. The medical marijuana program in New York is highly regulated and exclusive.  

Not only does New York require a special license to operate, New York limits the number of 

licenses to only ten operators across the state.  The last licenses were awarded in 2017, and the 

State has not allowed new operators since then.  Thus, AWH’s only opportunity to enter New 

York’s medical marijuana market is through acquisition.   

2. MedMen NY is a registered medical cannabis operator in New York that 

possesses one of the ten licenses.  MedMen agreed to sell to AWH a controlling interest in 

MedMen NY.   
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3. Accordingly, MedMen and AWH entered into a binding investment agreement 

(the “Agreement”) as of February 25, 2021 pursuant to which AWH would acquire a controlling 

interest in MedMen NY in exchange for an investment by AWH of approximately $73,000,000 

(the “Transaction”).  The parties also signed a set of related agreements including a Working 

Capital Advance Agreement pursuant to which AWH would fund MedMen pending regulatory 

approval. 

4. Recognizing the uniqueness of the Transaction and the harm resulting from a 

breach, the parties expressly agreed in the Agreement that AWH would suffer irreparable harm 

and would be entitled to specific performance if MedMen breaches, as it has. 

5. AWH has performed in full.  Indeed, AWH provided cash funding to MedMen of 

over $6 million, undertook significant efforts to obtain regulatory approval and raised the funds 

needed to close the Transaction. 

6. Because of the regulations surrounding cannabis businesses, the Agreement 

required, as a condition to closing, that the applicable New York regulators provide approval of 

the anticipated Transaction by December 31, 2021. 

7. Accordingly, at the request of MedMen, the applicable New York regulators 

approved the change in control contemplated by the Agreement as of December 16, 2021.   

8. AWH then gave formal notice as of December 22, 2021 of its intent to close 

within five business days as provided for in the Agreement.  Pursuant to the Agreement, 

MedMen was required to close the Transaction within five business days. 

9. In response, MedMen took the position that the New York regulators had only 

given conditional, not final approval.   
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10. The New York regulators responded in writing that the December 16, 2021 

approval “constitutes final approval for the purposes of closing the transaction and enacting the 

transfer of ownership.”   

11. Astoundingly, MedMen continued to take the position that regulatory approval 

was not final, refused to timely close and took the further unwarranted step of issuing a 

termination notice as of January 2, 2022 on grounds that the New York regulators had not 

approved the change in control even though they demonstrably had.   

12. Subsequent to MedMen’s purported termination of the Investment Agreement, 

OCM affirmed once more, this time to the press, that it had granted final approval of the 

MedMen NY change in ownership in December of 2021; in an interview, published in on 

January 11, 2022, Freeman Kopott, a spokesman for the OCM, affirmed that “[b]oth companies 

were notified prior to January 1 that the Cannabis Control Board’s approval of this change in 

ownership at its Decmber 16 meeting was final.” 

13. MedMen NY has not rescinded its termination notice. 

14. Apparently, after receiving badly needed funds from AWH and asking state 

regulators to approve the Transaction, MedMen has had a change of heart. 

15. Pursuant to the express terms of the Agreement, the Transaction must close within 

five business days of the December 22, 2021 notice of regulatory approval and waiver of any 

other conditions. 

16. MedMen has refused to close in breach of the Agreement. 

17. Under the express terms of the Agreement and governing New York law, 

MedMen must specifically perform and close the Transaction.  Its change of heart is no defense 

to what it agreed to in light of AWH’s performance and New York regulatory approval of the 
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Transaction.  This Court should promptly order what the parties agreed to, namely specific 

performance. 

18. Accordingly, AWH brings this action seeking specific performance. 

19. Additionally, AWH seeks a mandatory injunction requiring immediate close of 

the Transaction to prevent irreparable harm to AWH as well as such temporary restraints as are 

necessary to preserve the status quo and ensure that AWH will be able to obtain the ultimate 

relief to which it is entitled. 

PARTIES 

20. Plaintiff AWH NY is a New York limited liability company and a subsidiary of 

Plaintiff Ascend.  AWH NY’s sole business is to close the Transaction and operate MedMen NY 

going forward. 

21. Plaintiff Ascend is a vertically integrated cannabis company and a Delaware 

corporation headquartered in New York, NY with its principal executive offices in New York, 

NY whose stock is listed on the Canadian Securities Exchange and quoted on the United States 

OTCQX exchange. 

22. Defendant MedMen NY is a New York corporation owned by Defendant Project 

Compassion NY, LLC, a Delaware limited liability company which, in turn, is owned by 

Defendant Project Compassion Capital, LLC, a Delaware limited liability company which owns 

a 90% stake in Project Compassion NY, LLC, and MM Enterprises, which owns the remaining 

10% of Project Compassion NY, LLC. 

23. Defendant MM Enterprises, a Delaware limited liability company, is the manager 

of Project Compassion NY, LLC and the United States holding/parent company of MedMen NY. 
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JURISDICTION 

24. This Court has jurisdiction over the subject matter of this action because it is a 

court of general jurisdiction. 

25. This Court has jurisdiction over Defendants because certain of them are New 

York corporations, because they transact business in the State of New York and because the 

MedMen Defendants expressly and irrevocably agreed to the exclusive jurisdiction of the state 

and federal courts located in the County of New York with respect to any action arising out of 

the Agreement. 

VENUE 

26. Venue is proper in this Court because the parties agreed to litigate in this Court 

and because certain of the parties have their principal places of business in the County of New 

York.  

FACTUAL ALLEGATIONS 

A.  The Investment Agreement 

27. In late 2020 and early 2021, MedMen found itself in a problematic financial and 

operational position.  MedMen was heavily in debt, its liabilities exceeded its assets by 50%, it 

continued to lose money quarter after quarter and its operational costs exceeded 100% of its 

gross revenues making profitability an unlikely hope rather than a reality.  Additionally, 

MedMen’s revenue was dropping and its losses increasing quarter over quarter.  MedMen spent 

much of 2020 attempting to restructure, sell its assets and renegotiate its many obligations.  

MedMen also lost its CEO in 2020 and moved forward with an interim replacement.  MedMen’s 
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stock price reflected its poor state of affairs as MedMen ended 2020 with an all-time low stock 

price of 16 cents per share. 

28. Thus, MedMen entered 2021 in a dire situation and in need of operating and 

capital. 

29. As MedMen reported to the New York regulators in early 2021, it needed “a new, 

more capitalized investor” to continue and expand its operations in New York. 

30. MedMen found that needed partner in AWH, which MedMen described in its 

regulatory filings as well-capitalized, as having the financial wherewithal to support MedMen 

NY’s operations, and as having both significant experience operating marijuana enterprises and a 

strong reputation. 

31. AWH opted to invest in MedMen NY because it offered the unique opportunity 

for AWH to enter the New York cannabis market through an established state-authorized 

business, an opportunity not otherwise available to AWH at the time. 

32. MedMen and AWH entered into a series of agreements as of February 25, 2021 to 

effectuate the Transaction, including the Agreement, a Working Capital Advance Agreement 

(the “Advance Agreement”) and a Management and Administrative Services Agreement. 

33. Pursuant to the Agreement, and subject to regulatory approval, AWH agreed to 

invest some $73 million in MedMen. 

34. Pursuant to the Agreement, and subject to regulatory approval, AWH would 

receive a controlling interest in MedMen NY equal to approximately 86.7% of the equity in 

MedMen NY with an option to acquire the remainder of MedMen NY’s equity in the future. 
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35. Pursuant to the Agreement and New York law, approval of the change of control 

by New York cannabis regulators is a condition precedent to the closing of the Transaction.  

Agreement, §§ 3.3(b); 5.8; 7.1(b). 

36. Initially, the applicable New York regulator was the New York Department of 

Health.  In mid-2021, New York transferred authority for cannabis regulation, including any 

cannabis business or matters then pending before the Department of Health, to the newly-created 

Office of Cannabis Management (“OCM”).  See Section 62-d of Chapter 92 of the Laws of 

2021. 

37. Pursuant to the Agreement, MedMen is required to close the Transaction no later 

than five business days after the conditions of closing set forth in the Agreement have been 

satisfied or waived.  Agreement, §2.2(a). 

38. The parties also expressly stipulated in the Agreement that to prevent irreparable 

harm, specific performance is an available remedy in the event of a breach by one side.  

Specifically, the Agreement provides: 

Section 11.11. Specific Performance.  The parties agree that irreparable damage 
would occur if any provision of this Agreement were not performed in accordance 
with the terms hereof and that the parties shall be entitled to specific performance 
of the terms hereof, in addition to any other remedy to which they are entitled at 
law or in equity. 

39. The Agreement also provides for indemnification for losses caused by a party’s 

breach but requires that the parties address the issues during a thirty-day period.1 

B.  The Conditions of the Investment Agreement have been met or waived 

40. AWH has complied in full with its contractual obligations.   

 
1 AWH suffers losses as a result of the delayed close and will raise those losses with MedMen; in the 
event MedMen does not agree to cover all indemnifiable losses, AWH may need to amend this complaint. 
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41. AWH provided MedMen with needed cash, including an upfront $4 million cash 

infusion in December 2020 in connection with the execution of a letter of intent between the 

parties and a further $4.46 million to cover MedMen’s working capital needs and Utica facility 

site improvements and expansion during 2021.  As required by the Agreement, MedMen 

submitted an application to the New York regulators as of March 11, 2021 for approval of the 

sale of MedMen NY to Ascend.  That application recited that MedMen seeks an immediate cash 

infusion from AWH to continue its operations. 

42. MedMen, however, failed to diligently pursue governmental approval requiring 

AWH to step in and push the process forward, which AWH did. 

43. On December 16, 2021, the Cannabis Control Board of OCM approved 

MedMen’s requested change in control.  Pasted below is the resolution passed regarding 

approval:  
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44. Following the parties’ receipt of approval, MedMen asked AWH what it made of 

the approval given the “conditional” tag and it still being subject to review of staff. 
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45. AWH responded that it understood that the conditional language is routine 

language, that approval had been granted and that AWH was ready to close.   

46. AWH sent written correspondence to the New York regulators as of December 

17, 2021 noting that approval was conditioned on OCM staff review for compliance with 

Cannabis Law and corresponding rules and regulations and further conditioned on post-close 

continued operations to maintain patient access and supply.  In its correspondence, AWH assured 

the regulator that it intended to continue MedMen NY operations and maintain patient access and 

supply post-close. 

47. By notice dated December 22, 2021, AWH notified MedMen that all closing 

conditions either have been satisfied -- such as regulatory approval -- or waived and that closing 

must take place within five business days of December 22, 2021 pursuant to the terms of the 

Agreement. 

48. MedMen responded by correspondence later on December 22, 2021 stating that 

the New York regulators had not issued final approval. 

49. AWH responded in writing on December 27, 2021 and reiterated that all 

conditions have been satisfied or waived and that the Transaction should close, to which 

MedMen responded the following day reiterating that all conditions to closing, i.e., regulatory 

approval, had not been obtained. 

50. On December 29, 2021, the General Counsel of OCM wrote via email to both 

MedMen and AWH to make clear that final approval from the New York regulators had been 

provided.  The recipient of the email at MedMen was Dan Edwards, MedMen’s in-house counsel 

and the notice recipient for MedMen under the Agreement.  The text of the communication 

provided: 

CAUTION: THIS DOCUMENT HAS NOT YET BEEN REVIEWED BY THE COUNTY CLERK. (See below.) INDEX NO. UNASSIGNED

NYSCEF DOC. NO. 2 RECEIVED NYSCEF: 01/13/2022

This is a copy of a pleading filed electronically pursuant to New York State court rules (22 NYCRR §202.5-b(d)(3)(i))
which, at the time of its printout from the court system's electronic website, had not yet been reviewed and
approved by the County Clerk. Because court rules (22 NYCRR §202.5[d]) authorize the County Clerk to reject
filings for various reasons, readers should be aware that documents bearing this legend may not have been
accepted for filing by the County Clerk. 10 of 16



 

11 
 
 

“Dan and Harold, 
  I am writing to follow up our various communications in the past several days. 
  As you are aware, the Cannabis Control Board passed this resolution at its 
December 16, 2021, meeting: 
 

‘RESOLVED, the Board approves by majority vote through the adoption 
of this resolution, the change of ownership of MedMen NY, Inc, 
contingent on the review of the proposed investment by the Office staff for 
compliance with the Cannabis Law, its corresponding regulations, and any 
other contingencies and conditions as determined by the Board and 
Office.’ 
 

This is to confirm that the Board, effective December 16, 2021, approved of the 
referenced change in ownership of MedMen NY, Inc.  While such approval constitutes 
final approval for the purposes of closing the transaction and enacting the transfer of 
ownership, MedMen NY, Inc., must, as an ongoing Registered Organization, on a 
continuing basis, comply with all statutory and regulatory requirements, obligations and 
terms of operation. The Office of Cannabis Management will continue to hold MedMen 
NY, Inc., accountable for any acts or omissions constituting violations of such provisions 
of law, whether in the past, present or future, including but not limited to, non-
compliance with the prior written approval provisions of Section 1004.10(b)(5).  

 
In addition, this is to confirm that, in accordance with the representation in the 

attached December 17, 2021 letter to me from the President of AWH New York, 
LLC,  MedMen NY, Inc., “shall continue current operations to maintain patient access 
and supply” regardless of this approved change in ownership, and as an ongoing 
Registered Organization. The Office of Cannabis Management will hold MedMen NY, 
Inc., accountable for violations of such representation. 
 
Rick 
Richard J. Zahnleuter 
General Counsel 
New York State Office of Cannabis Management 
1220 Washington Avenue 
Building #9, 4th Floor, Harriman State Office Campus 
Albany, NY 12227 
xxxxxxxxxx@ocm.ny.gov 
518 XXX-XXXX (mobile)” 
 
51. AWH followed up with correspondence to MedMen on December 29, 2021 

referencing the New York regulator’s email of the same day and requesting that the Transaction 

close forthwith. 
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C.  Defendants have invalidly sought to terminate the contract 

52. MedMen refuses to close the Transaction and, by written notice to AWH dated 

January 2, 2022, MedMen purported to terminate the Agreement effective immediately on 

grounds that the New York regulators had not approved the Transaction by the December 31, 

2021 Outside Date. 

D.  AWH will be irreparably harmed  

53. AWH is irreparably harmed by MedMen’s refusal to close the Transaction.  

54. New York’s medical marijuana market currently is limited to ten licenses.  There 

is no open market for such licenses.  Thus, AWH’s only available opportunity to enter the New 

York market is by acquiring MedMen NY. 

55. No monetary award could compensate AWH for the lost opportunity of being able 

to participate in the medical marijuana market.  Additionally, MedMen NY is vertically 

integrated, meaning it already has a cultivation infrastructure (i.e. supply chain), a patient base, 

and established retail locations.  Acquiring such an established business is invaluable and 

impossible to quantify.  Thus, MedMen’s refusal to close the Transaction is causing irreparable 

harm to AWH.  

56. Moreover, MedMen’s refusal to close further risks the financial stability of 

MedMen NY, thereby potentially rendering AWH’s right to specific performance ineffectual. 

57. For example, AWH recently learned that MedMen NY paid an improper 

$500,000 dividend to its parent company, likely financed by advance dollars paid to MedMen by 

AWH, thereby dissipating MedMen NY’s already depleted assets. 
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58. Even more concerning are the imminent maturity dates of outstanding loans, in 

aggregate amount of approximately $100 million dollars, for which MedMen NY capital stock 

has been pledged as collateral in the event of default.   

59. These loans were made to the MM Enterprises’ subsidiary, MM Can USA, Inc. 

(“MM Can”) by Hankey Capital, LLC (“Hankey”).  MM Enterprises guaranteed MM Can’s 

obligations to Hankey under the loan agreements, by pledging certain ownership interests in 

various of its subsidiaries to Hankey.  Included in this pledge was a pledge by Project 

Compassion NY of its ownership interest in MedMen NY. 

60. The Investment Agreement provided that, in partial consideration for its purchase 

of a controlling ownership interest in MedMen NY, AWH would issue to MedMen NY at 

closing on the Transaction a promissory note in the amount of $28,000,000 (the “Closing Note”), 

and that MedMen NY would subsequently assign the Closing Note to Hankey.   

61. On February 25, 2021, Hankey executed a consent letter pursuant to which 

Hankey agrees, upon assignment to Hankey of the Closing Note, to release MedMen NY from 

any liability or grant of collateral with respect to the loan agreements.   

62. The loans from Hankey are scheduled to come due on January 31, 2022 and 

February 1, 2022.  In the event of default on the MM Can loan agreements, Hankey is permitted 

to foreclose on the pledged MedMen NY ownership interest and can sell the foreclosed upon 

interest at a public or private sale or retain the interest for its own account.  In such event, an 

order specifically enforcing MedMen NY’s obligation to close the Transaction will be 

meaningless. 
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CAUSES OF ACTION 

First Cause of Action 
(Specific Performance) 

 
63. Plaintiffs incorporate by reference and reallege each and every allegation set forth 

above, as though fully set forth herein.  

64. MedMen and AWH entered into the valid and binding Agreement. 

65. AWH substantially performed its contractual obligations under the Agreement 

and is and was willing and able to perform its remaining obligations. 

66. With regulatory approval, MedMen is able to fulfill the terms of the Agreement 

and complete the close of the Transaction. 

67. MedMen and AWH agreed in the Agreement that specific performance shall be 

an available remedy for breach.   

68. Given the circumstances, there is no adequate remedy at law. 

69. AWH is entitled to an order directing MedMen to specifically perform under the 

Agreement and close the Transaction. 

Second Cause of Action 
(Declaratory Judgment) 

70. Plaintiffs incorporate by reference and reallege each and every allegation set forth 

above, as though fully set forth herein. 

71. Based on MedMen’s refusal to timely close the Transaction and its purported 

termination of the Agreement, a justiciable controversy exists between AWH and MedMen.  

This justiciable controversy involves adverse legal interests that are real and immediate. 

72. Plaintiffs seek a declaratory judgment that the Agreement is valid and enforceable 

and binding on MedMen and that MedMen is in breach of the Agreement.  
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PRAYER FOR RELIEF 

WHEREFORE, Plaintiffs respectfully pray for the following relief: 

a. A mandatory injunction ordering MedMen to immediately close the Transaction 

pursuant to the terms of the Agreement. 

b. An order that MedMen specifically perform its obligations under the Agreement 

and close the Transaction. 

c. A declaration that the Agreement is valid, enforceable, extant and binding on 

MedMen and that MedMen is in breach of the Agreement;  

d. An order granting such preliminary and temporary equitable relief as is necessary 

to preserve the status quo and ensure that this Court may grant Plaintiffs all of the remedies to 

which they may be entitled; and 

e. An order awarding Plaintiffs such other and further relief as the Court deems just 

and proper.  

Dated: January 13, 2022 

Respectfully submitted, 

GREENBERG TRAURIG, LLP 

By: /s/ Henry M. Greenberg        . 
Henry M. Greenberg 
Ian S. Marx 
One Vanderbuilt Avenue 
New York, New York 10017 
Tel.: (518) 689-1400 
Fax: (518) 689-1499 
Email: greenbergh@gtlaw.com   

marxi@gtlaw.com  
 

Attorneys for Plaintiffs Ascend Wellness 
Holdings, Inc. and AWH New York, LLC 
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