


WHOLESALE SUPPLY AGREEMENT
THIS WHOLESALE SUPPLY AGREEMENT (this “Agreement”), dated as of ______________ , 2026 (the “Effective Date”), is entered into between AYR WELLNESS NJ, LLC, a New Jersey limited liability company (“Ayr”), having a place of business at 950 US-1 Woodbridge, NJ 07095, (the “Supplier”) and [___________], a New Jersey corporation, having a place of business at [_________________________] (the “Purchaser”). Ayr and Purchaser may each be referred to individually herein as a “Party,” and collectively as the “Parties.”
WHEREAS, each of the Parties is licensed and duly authorized by the New Jersey Department of Health and/or the New Jersey Cannabis Regulatory Commission, to dispense, cultivate, and/or manufacture cannabis and cannabis products as may be set forth in a Purchase Order (defined below) (“Products”); and
WHEREAS, the Supplier desires to sell Products to the Purchaser on an ongoing basis.
NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants set forth below, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:
1. [bookmark: _bookmark0]DEFINITIONS
For purposes of this Agreement, capitalized terms shall have the respective meanings set forth in this Section 1 below or elsewhere in this Agreement:
0. “Affiliate” shall mean, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is under common control with, such Person. A Person shall be regarded as in control of another Person if it owns, or directly or indirectly controls, at least fifty percent (50%) of the voting stock or other ownership interest of the other Person, or if it directly or indirectly possesses the power to direct or cause the direction of the management and policies of the other Person by any means whatsoever.
0. “Person” shall mean an individual, corporation, partnership, limited liability company, trust, business trust, association, joint stock company, joint venture, pool, syndicate, sole proprietorship, unincorporated organization, governmental authority or any other form of entity not specifically listed herein.
0. “Supplier Trademarks” means trademarks, service marks, brand names and trade names used to identify the products and product-related components and technologies of Supplier, its Affiliates and its manufacturers and suppliers now or in the future.
0. “Territory” shall mean the State of New Jersey.
0. “Third Party” shall mean any Person other than the Parties and their respective Affiliates.

1. SUPPLY OF PRODUCTS
1. Product Supply. The Supplier hereby agrees to undertake to sell Products and to deliver/ship Products to each Purchaser, in amounts and for the prices recorded and confirmed by a written order form agreed upon by both Parties (each, a “Purchase Order”). Each Purchase Order shall be submitted via e-mail to the e-mail address provided by the Supplier, or in such other manner expressly agreed upon by the Parties, signed by a designated authorized representative of the Purchaser, and must be accepted in writing by the Supplier within two (2) business days of submission by Purchaser before any such Purchase Order shall be deemed a contract; any Purchase Order which is not accepted by Supplier within two (2) business days of submission by Purchaser shall be deemed to be rejected. Supplier shall use commercially reasonable efforts to supply Purchaser with Products ordered by Purchaser on the terms and conditions of this Agreement; provided, however, the Supplier makes no express guarantees regarding the availability of Products until such time that a Purchase Order is accepted by Supplier in writing.
1. Price and Payment.
2. Price. Supplier will sell Products to Purchaser at the prices specified in the applicable Purchase Order. From time to time, the Supplier may send pricing sheets containing applicable pricing information for any Products it has made available for wholesale purchase. Any such prices referred to in a pricing sheet or Purchase Order do not include shipping, insurance, duties or taxes, which will be added as additional line items on each invoice and paid by Purchaser on the same terms as Product prices.
2. Price Changes. Supplier may change Product prices from time to time at Supplier’s discretion; provided, however, any such price changes shall not apply to Purchase Orders placed before the effective date of the price change.
2. Invoices and Payments. Supplier shall invoice Purchaser upon the date of each shipment of Product, and Purchaser shall pay such invoice within thirty (30) days of receipt. Purchaser shall make all such payments in US Dollars to such account as Supplier designates for such purpose. Any non-payment by Purchaser shall be a material breach of this Agreement. Any amounts not paid when due shall accrue interest at the rate of 1.5% per month, or the maximum rate permitted by applicable law, whichever is lower, until paid in full.
2. Taxes. Purchaser shall pay all sales, use and transfer taxes and other charges arising out of the purchase and sale of the Product, including any state and local inspection fees and customs or other duties, applicable to the sale and transport of the Product by Purchaser that are applicable thereto.
1. Supply Terms.
3. Lead Times. Purchaser shall specify its preferred delivery date in each Purchase Order, which shall allow for a lead time of no less than five (5) business days. In providing confirmation for a given Purchase Order, Supplier will confirm the estimated shipping and delivery dates for the shipment of Products; provided, however, Supplier shall be in no way bound to deliver the Products by the delivery date initially requested by Purchaser in a given Purchase Order. Supplier may, from time to time, offer delivery on a date within the five (5) business day lead time allowance, which will require Purchaser to provide written acceptance or rejection thereof.

3. [bookmark: _bookmark1]Shipping; Risk of Loss; Title. Supplier shall be responsible and shall pay for the delivery of Products sold hereunder to Purchaser at its address set forth on the applicable Purchase Order (the “Destination Point”). Purchaser shall thereafter be responsible, and invoiced, for the cost of shipping as set forth in Section 2.2.1. Supplier shall be responsible for preserving and maintaining the Products and their merchantability and usability until receipt by Purchaser. The title to the Products sold hereunder shall pass from Supplier to Purchaser upon delivery to Purchaser's Destination Point as specified in the Purchase Order. The risks of loss or damage to such Products sold hereunder shall be F.O.B. Destination Point, meaning that such risk shall pass from Supplier to Purchaser upon receipt at Purchaser's facility designated in the applicable Purchase Order.
3. Inspection, Rejection and Cure. Purchaser must fully inspect all Products immediately upon delivery by Supplier. Products damaged in transit will be replaced with new items at no additional cost to Purchaser. Such damaged Products will not be accepted by Supplier for replacement if timely notice is not provided to Supplier in writing via e-mail within three (3) days of receipt of such Products. Nonconforming Products, as defined in Section 3, shall follow remedy procedure as set forth in Section 3.2. Products not rejected in accordance with this Section
2.3.2 shall be deemed accepted for payment purposes.
3. No Resales Outside Territory. Purchaser shall not directly or indirectly promote, resell, or deliver the Products outside the Territory except that Purchaser may maintain a website promoting the Products; provided, such website may not accept orders placed via the internet for sales outside the Territory.
3. Costs and Risks. Purchaser agrees it is purchasing Products solely for its own account and is solely responsible for all costs, risks and obligations associated with Purchaser’s business and its performance of this Agreement, including without limitation, its risk of unsold inventory and nonpayment by its customers.
3. Recalls. Supplier shall provide prompt written notice to Purchaser of any Product recall or safety notice by Supplier or a government or consumer protection agency and provide the reason therefor, after which Supplier shall, at Purchaser’s option, promptly refund or credit Purchaser for the total amount paid to Supplier for all such Products recalled. In the event of a recall of any Product, Purchaser shall follow Supplier’s or the recalling authority’s
instructions for conducting the recall and for destroying and certifying destruction of the recalled Products after completion of the action and shall provide reasonable cooperation and assistance to Supplier in taking all other required or reasonably appropriate actions. Supplier shall be responsible for Purchaser’s direct and reasonable expenses in undertaking any such recall to the extent such recall results from product defects, other conditions which exist at the time of
delivery of the recalled Product or Supplier’s gross negligence or willful misconduct. A product recall is a request to return a product after the discovery of safety or product defects that might endanger the consumer or put either Party at risk of legal action. The Parties shall assist each other in all reasonable ways to resolve any claims involving Products subject to a recall or safety notice.

1. REPRESENTATIONS AND WARRANTIES
2. Product Warranty. Supplier warrants to Purchaser that each Product at the time of delivery, has been cultivated, processed, manufactured, packaged, and labeled in conformity with the requirements of the State of New Jersey Medicinal Marijuana Program and/or Adult Use Marijuana Program and the laws and regulations enacted in connection therewith.

EXCEPT FOR THE FOREGOING WARRANTY, SUPPLIER MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS, IMPLIED OR OTHERWISE, AND SPECIFICALLY DISCLAIMS (i) ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE PRODUCTS, AND (ii) ANY LIABILITY WITH RESPECT TO ANY PRODUCT THAT, AFTER DELIVERY TO PURCHASER, PURCHASER HAS ALTERED, MODIFIED OR TAMPERED WITH, SUBJECT TO MISUSE, NEGLIGENCE OR OTHERWISE DAMAGED, OR HAVE BEEN STORED, HANDLED, OR USED IN A MANNER CONTRARY TO APPLICABLE LAWS OR REGULATIONS OR SUPPLIER’S DIRECTION.
2. Remedy for Breach of Product Warranty. Any Product that fails to meet the foregoing warranty constitutes a “Nonconforming Product.” As Supplier’s sole obligation and Purchaser’s sole remedy for Supplier’s delivery of a Nonconforming Product, Supplier shall at its option replace the Nonconforming Product or issue a credit or refund for the amount Purchaser paid for the Product. Purchaser will return or destroy nonconforming Products at Supplier’s expense and in accordance with Supplier’s instructions.
2. Exclusion of Other Representations and Warranties. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NO PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT AND NO PARTY WARRANTS THAT THE OTHER PARTY WILL RECEIVE ANY PARTICULAR AMOUNT, OR ANY, REVENUES OR PROFITS AS A RESULT OF ENTERING INTO THE BUSINESS ARRANGEMENTS DESCRIBED IN THIS AGREEMENT.
1. CONFIDENTIALITY

3. Confidential Information. Each of the Parties and their respective agents, employees, and representatives (collectively, the “Receiving Party”) may receive or have access to confidential materials and information of the other Party (the “Disclosing Party”). All such materials and information (including but not limited to information regarding goods, pipeline, operations, methods, strategies, formulas, price lists, discount programs, incentives, rebates, records of unit movement of goods, shipping and warehousing, and confidential proprietary information from third parties, and information disclosed by Disclosing Party to the Receiving Party whether or not such information is marked, identified as or otherwise acknowledged to be confidential at the time of disclosure to the other party), are collectively referred to herein as “Confidential Information” and constitute the property of the Disclosing Party. Confidential Information does not include, and the Receiving Party shall have no obligation hereunder with

respect to, information that (a) was known to the Receiving Party before receipt, directly or indirectly, from the Disclosing Party; (b) is lawfully obtained by the Receiving Party from a third party who is under no obligation of confidentiality; (c) is or becomes publicly available other than as a fault of the Receiving Party; or (d) is developed by the Receiving Party independent of the Confidential Information disclosed by the Disclosing Party. For a period of three (3) years after the issuance of an invoice for Products, the Receiving Party shall not use or disclose to third persons any such Confidential Information without the Disclosing Party’s prior written consent, excepting those (a) disclosures made on a confidential basis to and use by the affiliates, directors, managers, officers, employees, and agents of the Receiving Party who have a reasonable need to know such information in connection with the Receiving Party’s performance under the terms of this Agreement, (b) disclosures which are required by law, as reasonably determined by the Receiving Party or its legal counsel, or are made on a confidential basis to the Receiving Party’s attorneys, accountants, and other professional advisors in connection with matters relating to the purchase of Products, and (c) routine disclosures by Purchaser in the normal course of business to the State of New Jersey Medicinal Marijuana Program or other similar regulatory agencies. The existence of the confidentiality terms and conditions are hereby designated as confidential and, notwithstanding anything in this section to the contrary, shall be treated as Confidential Information subject to the obligations of the immediately preceding sentence.
1. TERM AND TERMINATION
4. Expiration. This Agreement shall commence upon the Effective Date and shall continue for one (1) year unless terminated earlier in accordance with the terms of this agreement. Thereafter, the term of this Agreement will renew automatically for successive one (1) year terms unless either Party provides notice of non-renewal to the other Party at least ninety (90) days prior to the expiration of the then-current term.
4. Termination for Cause. Either Party may terminate this Agreement for cause immediately upon written notice to the other Party in the event that the other Party shall: (a) commit a breach of its obligations hereunder and not cure such breach within thirty (30) days of receiving notice thereof; (b) become insolvent, be subject to a petition in bankruptcy filed by or against it, or be placed under the control of a receiver, liquidator, or committee of creditors; or (c) cease to function as a going concern or to conduct its operations in the normal course of business.
4. Termination for Convenience. Supplier may terminate this Agreement for any reason upon thirty (30) days written notice to Purchaser. 
4. Effect of Expiration and Termination. Expiration or termination of this Agreement shall not relieve the Parties of any obligation accruing prior to such expiration or termination. The provisions of Sections 4, 6, and 7 shall survive the expiration or any termination of this Agreement.
1. INDEMNITY; LIMITATION OF LIABILITY; INSURANCE
5. Indemnity.
1. By Purchaser. Purchaser shall defend, indemnify and hold harmless Supplier and its Affiliates, and hereby forever releases and discharges Supplier and its Affiliates, from and against all losses, liabilities, damages and expenses (including reasonable attorneys’ fees

and costs) resulting from all claims, demands, actions and other proceedings by any third party to the extent arising from (a) the breach of any representation, warranty or covenant of Purchaser under this Agreement, or (b) the gross negligence or willful misconduct of Purchaser and its Affiliates in the performance of its obligations, and its permitted activities, under this Agreement.
1. By Supplier. Supplier shall indemnify and hold harmless Purchaser and its Affiliates, and hereby forever releases and discharges Purchaser and its Affiliates, from and against all losses, liabilities, damages and expenses (including reasonable attorneys’ fees and costs) resulting from all claims, demands, actions and other proceedings by any third party to the extent arising from (a) the breach of any representation, warranty or covenant of Supplier under this Agreement, (b) the gross negligence or willful misconduct of Supplier or its Affiliates in the performance of its obligations, and its permitted activities, under this Agreement; (c) the cultivation, manufacture, testing, shipping, or sale of the Products (excluding any claim, liability, loss, damage, cost or expense shown to be attributable to Purchaser’s intentional misconduct or gross negligence); and (d) any intellectual property infringement actions (including patent, trademark, service mark, copyright trade dress, trade secret and other proprietary rights) brought by a third party in connection with the Purchaser’s purchase of Products hereunder.
5. Limitation on Liability. IN NO EVENT WILL EITHER PARTY BE LIABLE FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR INDIRECT DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO LOSS OF GOODWILL AND DAMAGES RESULTING FROM LOSS OF USE, BREACH OF CONTRACT, INTERRUPTION OF BUSINESS OR LOST PROFITS OR LOST SALES ARISING FROM THIS AGREEMENT, HOWEVER CAUSED AND REGARDLESS OF THE THEORY OF LIABILITY, EVEN IF THE OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE AND NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE., IN NO EVENT SHALL  SUPPLIER BE LIABLE TO PURCHASER FOR MORE THAN THE AMOUNT PAID BY PURCHASER HEREUNDER DURING THE TWELVE MONTHS PRECEDING THE EVENT GIVING RISE TO SUPPLIER’S LIABILITY. IN NO EVENT SHALL SUPPLIER BE LIABLE FOR PURCHASER’S COST OF OBTAINING SUBSTITUTE PRODUCTS FROM ANOTHER SOURCE.
5. Insurance.
3. Each Party has and shall maintain general liability insurance for no less than $1,000,000 per occurrence and $2,000,000 in the aggregate, annually.
3. Each Party has and shall maintain, for at least two (2) years after termination or expiration of this Agreement, product liability insurance coverage for no less than $1,000,000 per occurrence and $2,000,000 in the aggregate, annually. Such insurance policy shall provide protection against any and all claims, demands, and causes of action arising out of any defects, alleged or otherwise, of the Products or its use, design, manufacture, labeling, or any material or ingredient incorporated in the Products.
3. On Supplier’s request, Purchaser shall provide Supplier with a certificate of insurance from Purchaser’s insurer evidencing the insurance coverage specified in this

Section. Purchaser shall provide Supplier with thirty (30) days’ advance Notice in the event of a cancellation or material change in its insurance policy.


1. GOVERNING LAW; DISPUTE RESOLUTION
6. Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of New Jersey without giving effect to any choice or conflict of law provision or rule (whether of the State of New Jersey or any other jurisdiction) that would cause the application of laws of any jurisdiction other than those of the State of New Jersey.
6.  WAIVER OF JURY TRIAL. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY, WHETHER BASED ON CONTRACT, TORT, STATUTE, OR ANY OTHER LEGAL THEORY. EACH PARTY CERTIFIES THAT: (A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THIS WAIVER; (B) EACH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER; AND (C) EACH PARTY MAKES THIS WAIVER KNOWINGLY AND VOLUNTARILY
1. MISCELLANEOUS
7. Ownership of Product Related Intellectual Property Rights. Neither Party shall acquire any license to nor ownership interest in the other Party’s intellectual property rights except as expressly set forth in this Agreement. The Parties collectively acknowledge that this Agreement does not grant, license or otherwise transfer any rights, title or interest in any intellectual property to from one Party to the other, except to the extent of a limited right to use and reproduce Supplier’s Trademarks in the Territory and on Purchaser’s website during the term of this Agreement solely for the promotion, advertisement and sale of the Products in accordance with the terms of this Agreement and as necessary to furnish documentation to end-user customers in conjunction with the sale and support of the Products; provided, all such uses of Supplier’s Trademarks comply with the terms of this Agreement. The authorization granted herein may be revoked at any time consistent with Supplier’s rights under this Agreement and shall terminate upon any termination of this Agreement. After termination of this right, Purchaser shall immediately cease all use of Supplier's Trademarks.
7. Relationship between the Parties. The relationship between the Parties shall be solely that of independent contractors acting individually as sellers and purchasers of products and nothing in this Agreement shall create or be deemed to create an employment relationship, joint venture, partnership or other agency between the parties. The Parties each warrant and represent to each other that such Party has not and will not hold itself out as a representative, agent,

commission-sales agent, commissionaire, servant, or employee of the other Party for any purpose. Neither Party has any right or authority to assume or to create any obligation or responsibility on behalf of the other Party except by written agreement signed by each of them. Each Party assumes sole responsibility for fully complying with laws applicable to its own personnel, none of whom shall be deemed employees or agents of the other Party.
7. Notices. Any consent, notice or report required or permitted to be given or made under this Agreement by one of the Parties to the other shall be in writing and addressed to such other Party at its address indicated below, or to such other address as the addressee shall have last furnished in writing to the addressor, and shall be effective upon receipt by the addressee.
If to Ayr:	Attention: Ayr NJ Wholesale Manager 950 US-1
Woodbridge, NJ 07095
Email: christopher.beyer@ayrwellness.com 

With a copy to:	Attention: Ayr NJ Accounting

Email: grace.ludington@ayrwellness.com



If to [Entity Name]:			 [Entity Name] 
					 [Mailing Address]
					 [City, State, Zip]
						 Attention: [Contact Name]
						 Email: [Contact Email]



7. Entire Agreement. This Agreement contains the entire understanding of the Parties with respect to the subject matter hereof. All express or implied representations, agreements and understandings with respect to the subject matter hereof, either oral or written, heretofore made are expressly superseded by this Agreement. This Agreement may be amended, or any term hereof modified, only by a written instrument duly executed by both Parties.
7. Waiver. The waiver by a Party of any right hereunder, or of any failure to perform or breach by the other Party hereunder, shall not be deemed a waiver of any other right hereunder or of any other breach or failure by the other Party hereunder whether of a similar nature or otherwise.
7. Severability. If any of the provisions in this Agreement are held to be in violation of applicable law or applicable court decision, then such provisions are hereby waived or amended

to the extent necessary to achieve the same economic effect for this Agreement to be enforceable in such jurisdiction and the rest of the agreement shall remain in full force and effect.
7. Force Majeure. Either Party hereto shall be relieved from liability hereunder for failure to perform any of the obligations herein imposed for the time and to the extent of such failure to perform its obligations hereunder if occasioned by circumstances beyond the Party's control including voluntary or involuntary compliance with any United States or New Jersey law, order, regulation, or directive of any governmental authority, the breakdown or other failure of facilities used for manufacture or transportation of the Products, or the inability to obtain labor, power, fuel, transportation, supplies of raw materials or, or by acts of God, or by acts of public enemy, or cancellation by governmental authorities of license to operate its plant, or by strikes, lockouts, or other industrial disturbances, riots, floods, pandemics, hurricanes, fire, explosion, or any other cause or causes of any kind of character reasonably beyond the control of the Party failing to perform, whether similar to or dissimilar from the enumerated causes (any cause being herein referred to as "Force Majeure").  For the avoidance of doubt, Force Majeure shall not excuse or delay the Purchaser’s obligation to pay any amounts due under this Agreement. The loss or surrender of a license by a Party shall not be considered a Force Majeure event unless such event occurs as a result of a statute, regulation, or law applicable to all businesses of similar types manufacturing, selling, or distributing goods similar to or identical with Products terminating or withdrawing all such licenses.
7. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
7. Assignment. Supplier may assign this Agreement, in whole or in part, to any Affiliate without Buyer’s consent. Further, Supplier may assign this Agreement, in whole or in part, without Buyer’s consent, to; (i) an entity that is under the control of, controls or is under common control with Supplier; (ii) an entity formed by merger or consolidation with Supplier, or one that acquires substantially all of Supplier’s assets (or an Affiliate of such entity); and (iii) an entity that acquires all or substantially all of the assets or equity of the assigning party. Buyer shall not assign this Agreement or any of its rights or obligations hereunder without Supplier’s prior written consent, and any attempted assignment in violation of this Section shall be null and void. This Agreement shall be binding upon and inure to the benefit of the Parties and their permitted successors and assigns. 







{signature page follows}
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective

Date.

AYR WELLNESS NJ, LLC


By: 	 
Name:
Title: 	


						[Purchaser Entity Name]


By: 	 
Name: 	
Title: 	



