UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 1-U
Current Report Pursuant to Regulation A
Date of Report: September 24, 2018
(Date of earliest event reported)
HIGHTIMES HOLDING CORP.
(Exact name of issuer as specified in its charter)
Delaware
(State or other jurisdiction of
incorporation or organization)

81-4706993
(I.R.S. Employer
Identification No.)

10990 Wilshire Blvd
Penthouse
Los Angeles, California 90024-3898
(Full mailing address of principal executive offices)
(844) 933-3287
(Issuer’s telephone number, including area code)
Title of each class of securities issued pursuant to Regulation A: Class A voting Common Stock, par value $0.0001 per share
This Current Report on Form 1-U is issued in accordance with Rule 257(b)(4) of Regulation A, and is neither an offer to sell any securities,
nor a solicitation of an offer to buy, nor shall there be any sale of any such securities in any state or jurisdiction in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction.

ITEM 9.

OTHER EVENTS

Entry into Agreements with iHeartMedia
On September 26, 2018, Hightimes Holding Corp., a Delaware corporation (“Hightimes” or the “Company”), entered into an advertising
agreement with iHeart Media + Entertainment, Inc., a Nevada corporation (“iHeart”). Under the terms of the advertising agreement iHeart
has committed to provide Hightimes with $5,000,000 of iHeart advertising media inventory within the United States (collectively, the
“iHeart Ad Inventory”), in consideration of the issuance by Hightimes to Broader Media Holdings, LLC, a Delaware limited liability
company and an affiliate of iHeart (“BMH”), of the BMH Note (as defined below). The advertising agreement also contemplates that the
parties may agree upon additional advertising media inventory purchases by Hightimes of an additional $5,000,000 in the aggregate (each,
an “Additional iHeart Ad Inventory Tranche”), in consideration of an equal increase in the principal amount of the BMH Note, up to a
maximum $10,000,000 in total (excluding the Cash Purchases). Hightimes intends to utilize the Ad Inventory to publicize its pending
maximum $50.0 million Regulation A+ initial public offering which will be conducted through as late as October 31, 2018 (the “Hightimes
Public Offering”).
In consideration for the purchases of the iHeart Ad Inventory, Hightimes issued to BMH, an 8% convertible note due on September 26,
2020, with an initial principal amount of $5,000,000, which may be increased to a maximum of $10,000,000 in consideration of iHeart’s
commitment to provide Hightimes with one or more Additional iHeart Ad Inventory Tranches equal in amount to the amount of such
increase in principal amount (the “BMH Note”). However, upon completion of the Hightimes Pubic Offering, provided that a minimum of
$15,000,000 of gross proceeds are raised and Hightimes Class A voting common stock trades on an “Approved Securities Market” (as
defined in the convertible note), all iHeart Ad Inventory purchased and the entire outstanding amount of the BMH Note shall automatically
convert into shares of Hightimes Class A common stock at a conversion price equal to the volume weighted average closing prices, as
traded on such Approved Securities Market for the 10 trading days immediately following completion of the Hightimes Public Offering.
A copy of the Advertising Agreement and the Note are filed as Exhibits 6.1 and 6.2, respectively, to this Current Report on Form 1-U and
any summary terms of such documents are subject to, and qualified in their entirety by, the full text of such document, which are
incorporated herein by reference.
Entry into Second Amendment to Asset Purchase Agreement
On September 25, 2018, the Company entered into a second amendment to the asset purchase agreement (the “Amendment”) with
Southland Publishing Incorporated (“Southland”) and Culture Pub, Inc. (“CPI”) (the Company, Southland and CPI referred to together as
the “Parties”), pursuant to which the Parties agreed to extend the contractual deadline by which the Company must complete a qualified
offering until December 1, 2018. In addition, in the event the Company fails to complete its qualified offering by December 1, 2018, the
Company will be required to issue a promissory note to Southland by December 15, 2018 in the amount of $2,000,000 (the “Promissory
Note”), which Promissory Note shall be issued in lieu of $4,000,000 worth of the Company’s common stock valued at the closing price of
the Company’s stock in the offering. A copy of the Amendment is filed as Exhibit 6.3 to this Current Report on Form 1-U and any
summary terms of such document are subject to, and qualified in their entirety by, the full text of such document, which is incorporated
herein by reference.
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SIGNATURES
Pursuant to the requirements of Regulation A, the issuer has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
Hightimes Holding Corp.
a Delaware corporation
By: /s/ Adam E. Levin
Name: Adam E. Levin
Its:
Chief Executive Officer
Date: October 3, 2018
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6.1

Advertising Agreement, dated September 26, 2018, between iHeartMedia + Entertainment, Inc. and Hightimes Holding Corp.

6.2

$5,000,000 to $10,000,000 Convertible Note from Hightimes Holding Corp. to Broader Media Holdings, LLC

6.3

Second Amendment to Asset Purchase Agreement, effective September 30, 2018, between Southland Publishing
Incorporated, Culture Pub, Inc. and Hightimes Holding Corp.
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Exhibit 6.1
Execution Version
ADVERTISING AGREEMENT
This Advertising Agreement (this “ Agreement”) is effective as of September 26, 2018 (the “Effective Date”) and is entered into
between Hightimes Holding Corp., a Delaware corporation (“Customer”), and iHeartMedia + Entertainment, Inc., a Nevada corporation
(“iHeartMedia” and, together with Customer, the “Parties”). Each party to this Agreement may also be referred to individually as a
“Party.”
RECITALS
WHEREAS, Customer and Broader Media Holdings, LLC (“BMH”), an Affiliate of iHeartMedia, are parties to that certain
Convertible Note, dated as of the Effective Date, with an initial principal amount of $5,000,000 (the “Note”);
WHEREAS, concurrently with the execution and delivery of this Agreement, the Note is being issued by Customer to BMH in
consideration of a commitment from iHeartMedia under this Agreement to provide to Customer (on behalf of BMH) advertising media
inventory (“Ad Inventory”) having an aggregate Value (as defined in Section 3.3) of $5,000,000 (the “Initial Promotion Commitment
Tranche”);
WHEREAS, in addition to the Initial Promotion Commitment Tranche, the Parties may agree from time to time during the Term
(as defined in Section 4.1), to have iHeartMedia provide to Customer (on behalf of BMH) additional Ad Inventory having an aggregate
value of up to an additional $5,000,000 (the “Maximum Additional Promotion Commitment Amount”), in one or more tranches (each such
tranche and the Initial Promotion Commitment Tranche, a “Promotion Commitment Tranche”), in each case in consideration of an
increase in the principal amount of the Note equal to the amount of the applicable Promotion Commitment Tranche, up to, in the aggregate,
the Maximum Additional Promotion Commitment Amount, as set forth in the Note;
WHEREAS, in connection with the Initial Promotion Commitment Tranche, Customer has agreed to use its best efforts to
purchase $250,000 of additional Ad Inventory in cash and, in connection with each other Promotion Commitment Tranche (if applicable),
Customer agrees to use its best efforts to purchase $50,000 of additional Ad Inventory in cash for each $1,000,000 in amount of such
Promotion Commitment Tranche;
WHEREAS, in addition to and separate from the Promotion Commitment Tranches, the Parties may agree from time to time
during the Term that iHeartMedia shall purchase on behalf of Customer and deliver for Customer Ad Inventory owned or controlled by
third parties rather than by iHeartMedia or its Affiliates (“Third-Party Ad Inventory”), in each case in consideration of Customer’s
reimbursement to iHeartMedia in cash of the purchase price paid by iHeartMedia for such Third-Party Ad Inventory plus an Agency Fee
(as defined herein) calculated thereon;
WHEREAS, Customer desires iHeartMedia to provide (with respect to the Promotion Commitment Amount, on behalf of BMH),
and iHeartMedia desires to provide (with respect to the Promotion Commitment Amount, on behalf of BMH), Ad Inventory to Customer
pursuant to the terms and conditions below;

AGREEMENT
NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in this Agreement and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:
1. Definitions; Construction of Terms. Unless specifically stated otherwise herein, terms used herein with initial capital letters and not
otherwise defined herein shall have the respective meanings set forth in Appendix 1.
2. Advertising.
2.1. Promotion Commitment Amount; Cash Commitment; Third-Party Ad Inventory; Media Plan.
2.1.1. As used herein, the term “Promotion Commitment Amount” shall mean, at any given time, the aggregate then unused
amounts of all Promotion Commitment Tranches. iHeartMedia shall provide Customer with (on behalf of BMH) Ad Inventory with
aggregate Fees (as defined in Section 3.1) totaling the Promotion Commitment Amount (as in effect from time to time), as set forth in one
or more mutually agreeable media plans agreed upon (email sufficing) by the Parties from time to time (each, a “Media Plan”). In
connection with the Initial Promotion Commitment Tranche, Customer agrees that it shall use its best efforts to purchase $250,000 of
additional Ad Inventory in cash prior to October 31, 2018 and, in connection with each other Promotion Commitment Tranche (if
applicable), Customer agrees to use its best efforts to purchase at least $50,000 of additional Ad Inventory for each $1,000,000 in amount
of such Promotion Commitment Tranche (with respect to each Promotion Commitment Tranche, the “Associated Cash Commitment”),
which shall be invoiced and paid for by Customer in accordance with Section 3. The Parties will specify in each Media Plan (i) the portion
of the Promotion Commitment Amount to be used pursuant to such Media Plan, (ii) the Associated Cash Commitment, (iii) the Third-Party
Ad Inventory to be purchased and delivered pursuant to such Media Plan, and (iv) the Agency Fees (as defined below) associated with such
Third-Party Ad Inventory, as applicable. Each such Media Plan shall be deemed an appendix to, and constitute a part of, this Agreement as
if fully set forth in this Agreement. The Media Plan for the Initial Promotion Commitment Tranche and the initial Associated Cash
Commitment is the initial Media Plan agreed upon by the Parties hereunder, which, if not already agreed upon as of the Effective Date,
shall be agreed upon by the Parties on or before September 29, 2018 (the “Initial Media Plan”). The Parties acknowledge and agree that
some or all of the Promotion Commitment Amount may have, as of the Effective Date, already been fulfilled by iHeartMedia in the form
of Ad Inventory delivered pursuant to the Initial Media Plan, all of which (if any) shall be deemed Ad Inventory delivered under this
Agreement.
2.1.2. From time to time during the Term, in addition to and separate from the Promotion Commitment Tranches, the Parties may
agree that iHeartMedia shall purchase on behalf of Customer and deliver for Customer certain Third-Party Ad Inventory totaling $250,000
or greater in purchase price in each instance (each, a “Third-Party Ad Inventory Tranche”). To the extent the Parties agree to any purchase
of Third-Party Ad Inventory: (i) such Third-Party Ad Inventory Tranche and the associated Third-Party Ad Inventory shall be set forth in a
Media Plan (and, to the extent included in a Media Plan that also includes Ad Inventory provided as part of the Promotion Commitment
Amount, shall be identified on such Media Plan as Third-Party Ad Inventory to be paid for in cash), (ii) at the end of each calendar month
during which iHeartMedia has delivered any Third-Party Ad Inventory for Customer, iHeartMedia shall invoice Customer for an amount
equal to the sum of (y) the actual cost paid by iHeartMedia for such Third-Party Ad Inventory and (z) an agency fee therefor calculated as
ten percent (10%) of such actual cost (an “Agency Fee” and, such sum, a “Third-Party Ad Inventory Payment”), and (iii) Customer shall
pay to iHeartMedia in cash via a wire transfer of immediately available funds, in accordance with iHeartMedia’s instructions, the amount of
such Third-Party Ad Inventory Payment within thirty (30) days following the date of iHeartMedia’s invoice. For the avoidance of doubt,
the Promotion Commitment Amount shall not be applicable toward any Third-Party Ad Inventory Payment or any portion thereof, all of
which shall be payable only in cash. After Customer has paid iHeartMedia for a total of $500,000 of Third-Party Ad Inventory pursuant to
this Section 2.1.2, if applicable, Customer shall have the right to cancel any then undelivered portion of Third-Party Ad Inventory in a
Media Plan upon written notice to iHeartMedia, provided that such notice is received by iHeartMedia at least two (2) weeks prior to the
date on which such undelivered Third-Party Ad Inventory is to be delivered.
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2.2. Ad Inventory. iHeartMedia may provide Ad Inventory through one or more Affiliates or third-party contractors. To the extent
Ad Inventory on a specific property is set forth in a Media Plan as to be delivered as part of the Promotion Commitment Amount, if such
specific property is not owned and operated by iHeartMedia or its Affiliate at the time the applicable Ad Inventory is to be delivered, then
iHeartMedia shall not be obligated to deliver such Ad Inventory and reserves the right to substitute such Ad Inventory with other Ad
Inventory of, in the aggregate, equal Value on properties owned and operated by iHeartMedia, which shall be subject to Customer’s
reasonable approval, not to be unreasonably withheld, conditioned or delayed; provided, however, the iHeartMedia shall not have any
obligation to deliver such replacement Ad Inventory unless and until the Parties agree thereon. All material to be transmitted or used in Ad
Inventory under this Agreement shall be furnished by Customer, and all reasonable expenses of delivery to iHeartMedia and return to
Customer, if so directed, shall be paid by Customer. Customer shall be solely responsible for, and shall reimburse iHeartMedia for (to the
extent paid for by iHeartMedia), any and all hard costs incurred in creating or delivering Ad Inventory for Customer, including fees for the
use of on air personalities, creative services fees (e.g., for developing display or video creative), third-party market research reports or data
analytics, advertising agency fees, costs associated with iHeartMedia events, and other costs that are not internal iHeartMedia operating
costs (collectively, “Hard Costs”), provided that iHeartMedia has obtained prior written approval from Customer to incur such Hard Costs
(it being understood and agreed that approval via e-mail or by approving a Media Plan that specifies the Hard Costs shall be deemed
written approval). For the avoidance of doubt, the Promotion Commitment Amount shall not be applicable against any Hard Costs. At the
end of each calendar month, iHeartMedia shall invoice Customer for any Hard Costs paid by iHeartMedia during such calendar month and
Customer shall pay to iHeartMedia in cash via a wire transfer of immediately available funds, in accordance with iHeartMedia’s
instructions, the amount of such Hard Costs within thirty (30) days following the date of iHeartMedia’s invoice. Under this Agreement,
iHeartMedia shall itself pay for a total of $25,000 of Hard Costs that would otherwise be payable by Customer for the development of
audio assets with third parties mutually agreed upon by the Parties.
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2.3. Additional Promotion Commitment Tranches. The Parties may, from time to time during the Term, agree to have iHeartMedia
commit to provide (on behalf of BMH) to Customer one or more additional Promotion Commitment Tranches, in which case, on the date of
such agreement, the Principal Amount of the Note shall be automatically increased, pursuant to the Note, by the amount of such additional
Promotion Commitment Tranche, and the then current Promotion Commitment Amount shall be automatically increased by the amount of
such additional Promotion Commitment Tranche; provided, however, that (i) the amount of each such additional Promotion Commitment
Tranche shall be either $1,000,000 or a multiple of $1,000,000, and (ii) the total dollar amount of all additional Promotion Commitment
Tranches (i.e., all Promotion Commitment Tranches other than the Initial Promotion Commitment Tranche) shall not in the aggregate
exceed the Maximum Additional Promotion Commitment Amount.
3. Ad Inventory Valuation and Consideration.
3.1. Fees. The fees for the Ad Inventory shall be the applicable Values (as defined in Section 3.3) for the Ad Inventory, unless
otherwise set forth in a Media Plan (collectively, the “Fees”). Fees for Ad Inventory other than Third-Party Ad Inventory and Ad Inventory
to be paid for with an Associated Cash Commitment will be applied against the then-remaining Promotion Commitment Amount.
Customer’s payment obligations under this Agreement are non-cancelable and Fees paid or applied against the Promotion Commitment
Amount are nonrefundable. At the end of each calendar month during the Term during which iHeartMedia has delivered any Ad Inventory
for Customer that is to be covered by an Associated Cash Commitment amount pursuant to a Media Plan, (i) iHeartMedia shall invoice
Customer for the Fees for such Ad Inventory, and (ii) Customer shall pay to iHeartMedia in cash via a wire transfer of immediately
available funds, in accordance with iHeartMedia’s instructions, such Fees within thirty (30) days following the date of iHeartMedia’s
invoice. For the avoidance of doubt, Section 2.1.2, rather than the foregoing sentence, shall apply with respect to all Third-Party Ad
Inventory.
3.2. Taxes. Unless otherwise stated in writing, iHeartMedia’s Fees (including Associated Cash Commitment and Third-Party Ad
Inventory Payment amounts) and Hard Costs do not include any taxes, levies, duties or similar governmental assessments of any nature,
including value-added, sales and use, or withholding taxes, assessable by any local, state, provincial, federal or foreign jurisdiction
(collectively, “Taxes”). Customer is responsible for paying all Taxes associated with its purchases and payments hereunder. If iHeartMedia
has the legal obligation to pay or collect Taxes for which Customer is responsible under this Section 3.2, the appropriate amount shall be
invoiced to and paid by Customer, unless Customer provides iHeartMedia with a valid tax exemption certificate authorized by the
appropriate taxing authority. Notwithstanding anything to the contrary in this Agreement, iHeartMedia shall not deliver for Customer any
Ad Inventory to which Taxes are applicable without the consent of Customer (which may be provided via email or by agreeing to a Media
Plan that includes such Ad Inventory). For clarity, iHeartMedia is solely responsible for taxes assessable against it based on its income.
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3.3. Media Valuation. Customer agrees that the types of Ad Inventory that may be delivered pursuant to this Agreement are set
forth on the Ad Inventory valuation schedule attached to the Initial Media Plan (the “Valuation Schedule”) and shall be valued as set forth
i n such Valuation Schedule (such Ad Inventory’s “ Value”), which Values shall reflect a twenty-five percent (25%) discount off of
iHeartMedia’s rate card; provided, however, that the Valuation Schedule may be amended to include additional types of Ad Inventory upon
mutual written agreement by the Parties and the Parties may, for subsequent Media Plans, negotiate in good faith different Values for Ad
Inventory based on then-current market prices. Upon Customer’s request from time to time, iHeartMedia will inform Customer of any
types of Ad Inventory not set forth on the then-current Valuation Schedule that can be made available to Customer under this Agreement
and the Values associated with each such type of Ad Inventory.
4. Term and Termination.
4.1. Term of the Agreement. The term of this Agreement shall commence on the Effective Date and shall continue until the
earliest to occur of (a) the date on which the Maximum Promotion Commitment Amount has been depleted, (b) October 31, 2018 or, if
applicable, such later date as may be agreed upon by iHeartMedia and the Customer in writing, and (c) the earlier date on which this
Agreement is terminated pursuant to Section 4.2 (if applicable) (the “Term”).
4.2. Termination.
4.2.1. iHeartMedia may terminate this Agreement upon Notice to Customer if (i) Customer makes a general assignment for the
benefit of its creditors or files a voluntary petition under any bankruptcy or insolvency law, under the reorganization or arrangement
provisions of the United States Bankruptcy Code, or under the provisions of any law of like import, (ii) an involuntary petition is filed
against Customer under any bankruptcy or insolvency law, under the reorganization or arrangement provisions of the United States
Bankruptcy Code, or under any law of like import, which petition remains un-dismissed or un-stayed for a period of 60 days, or (iii) a
trustee or receiver is appointed for Customer or its property.
4.2.2. Customer shall promptly notify iHeartMedia in writing if (i) Customer is not able to pay its debts and obligations as they
come due in the ordinary course of its business, (ii) Customer ceases to be a going concern, (iii) Customer’s then current cash balance is
less than $250,000, or (iv) a Change of Control of Customer occurs (each such circumstance, a “Deficiency” and each such Notice, a
“Deficiency Notice”). As used herein, “Change of Control” shall mean: (A) the sale of all or substantially all of the consolidated assets of
Customer to an independent third party purchaser or to an iHeartMedia Competitor; (B) a sale resulting in no less than a majority of the
Common Stock (or other voting stock of Customer), on a fully diluted basis being, held by an independent third party purchaser that (I) is
an iHeartMedia Competitor, or (II) is not an Affiliate of Customer or any stockholder of Customer; or (C) a merger, consolidation,
recapitalization or reorganization of Customer with or into an independent third party that (I) is an iHeartMedia Competitor, or (II) is not an
Affiliate of Customer or any stockholder of Customer and that, in the case of this clause (II), results in the inability of the stockholders of
Customer as of immediately prior to the consummation of such transaction to designate or elect a majority of the board of directors (or its
equivalent) of the resulting entity or its parent company following the consummation of such transaction. In the event of any Deficiency
(regardless of whether Customer actually delivers a Deficiency Notice to iHeartMedia), iHeartMedia shall have the right to terminate this
Agreement immediately upon Notice to Customer; provided, however, that the Note shall remain issued and outstanding.
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4.3. Survival. Any provision of this Agreement that, pursuant to its terms, is operative or contemplates performance after the end
of the Term or that relates to any obligation accrued as of the end of the Term shall survive the end of the Term. In addition, the following
Sections of this Agreement shall survive any termination or expiration of this Agreement: Section 2.2 (with respect to Hard Costs), Section
2.1.2 (with respect to Third-Party Ad Inventory Payment amounts) and Sections 3.2 and 4-23 (inclusive). For the avoidance of doubt, upon
and following the expiration or termination of this Agreement, iHeartMedia shall not have any obligations with respect to Ad Inventory or
Third-Party Ad Inventory (including to deliver Ad Inventory or Third-Party Ad Inventory for Customer).
5. Confidentiality.
5.1. Duty of Confidentiality. Each of Customer and iHeartMedia expressly acknowledges that in the course of its performance
hereunder, it may learn or have access to Confidential Information of the other Party or its Affiliates, or their customers or third parties to
whom the other Party or its Affiliates owe a duty of confidentiality. Anything in the Agreement to the contrary notwithstanding, each Party
expressly agrees that it shall keep strictly confidential the Confidential Information of the other Party using the same standard of care
(which shall be at least a reasonable standard of care) that such Party uses in the protection of its own confidential or proprietary
information.
5.2. Exclusions to Duties of Confidentiality. The foregoing duties of confidentiality set forth in Section 5.1 shall not apply to any
particular information that the Receiving Party can show: (a) was or has later become available to the public through no breach of this
Agreement; (b) was obtained from a third party lawfully in possession of such information that had the legal right to disclose the
information without it being subject to a continuing obligation of confidentiality; (c) was already in the Receiving Party’s possession prior
to direct or indirect disclosure pursuant to this Agreement (or any predecessor agreement between the Parties governing the confidentiality
of such information) and was not generated in the course of, or in connection with, this Agreement; or (d) was disclosed only after receipt
of prior written approval from a duly authorized representative of the Disclosing Party.
5.3. Legally Required Disclosures.
5.3.1 If (a) a Party is legally required by an official written request by the Securities and Exchange Commission (“SEC”) or its
staff pursuant to the Securities Act of 1933 (the “Securities Act”), the Securities Exchange Act of 1934 (the “Exchange Act”), or any of the
rules and regulations promulgated by the SEC thereunder (all of the foregoing, collectively, “ Securities Laws and Regulations”) to make
any public filing, public statement, press release or disclosure to any third party of any of the other Party’s Confidential Information (each
of the foregoing, “Disclose” or a “Disclosure”), (b) on the advice of its outside legal counsel, a Party determines that such Party is legally
required by applicable laws, rules or regulations (including Securities Laws and Regulations) to Disclose any of the other Party’s
Confidential Information, or (c) on the advice of its outside legal counsel, a Party determines that such Party is legally required to Disclose
any of the other Party’s Confidential Information in response to a discovery request, a subpoena or an official written inquiry issued by a
court of competent jurisdiction or by a judicial, administrative, regulatory or governmental agency or a legislative body or committee (each
of the foregoing circumstances in clauses (a), (b) and (c), a “Disclosure Requirement”), then such Party shall give prompt Notice (as
defined below) of such Disclosure Requirement to the other Party, which Notice shall (i) if given with respect to any request, subpoena or
official written inquiry specified in clause (a) or (c) above, be delivered as promptly as practicable after such Party’s receipt of such
request, subpoena or official written inquiry, or (ii) if given with respect to a determination of a requirement to Disclose as set forth in
clause (b) above, be delivered no less than four business days prior to the earlier of (A) the date on which such Party seeks to make the
required Disclosure and (B) the deadline for making the required Disclosure pursuant to the applicable Securities Laws and Regulations or
other law, rule or regulation. As used in this Section 5.3, all references to Customer shall be deemed to refer to Customer and its Affiliates
and all references to a Party shall be deemed to refer to either (I) Customer and its Affiliates or (II) iHeartMedia, as applicable.
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5.3.2 With respect to each Disclosure Requirement: (a) the Party seeking to make the Disclosure shall give reasonable and good
faith consideration to any reasonable advice or request provided by the other Party or any of its legal counsel regarding methods to prevent
Disclosure of, or reasons to not Disclose, the relevant Confidential Information, and (b) the Party seeking to make the Disclosure shall use
reasonable efforts to prevent Disclosure of all or any part of any Confidential Information, including redaction of such Confidential
Information from the applicable registration statement or report filed under the Securities Act or the Exchange Act (including redactions
pursuant to a confidential treatment request submitted pursuant to Rule 406 under the Securities Act or Rule 24b-2 under the Exchange
Act), if applicable, or from the response to the applicable discovery request, subpoena or official written inquiry, and such Party shall
reasonably cooperate with the other Party in seeking appropriate confidential treatment, protective orders or modifications of any
Disclosures pursuant to the applicable Disclosure Requirement or to otherwise intervene, prevent, delay or affect the response to the
Disclosure Requirement. Without limiting any other terms set forth in this Agreement, with respect to a Disclosure Requirement a Party in
any event (i) shall not Disclose any more Confidential Information than its outside securities law counsel (with respect to Disclosures
required by Securities Laws and Regulations) or other outside legal counsel (with respect to other Disclosure Requirements) advises such
Party it is legally required to disclose pursuant to such Disclosure Requirement, and (ii) shall not Disclose Confidential Information in any
manner other than as necessary to satisfy the applicable Disclosure Requirement.
5.3.3 Notwithstanding anything to the contrary in this Agreement, Customer acknowledges and agrees that (a) the Media Plan(s)
and the Valuation Schedule, which documents contain advertising inventory pricing and strategic commercial information, are proprietary
to iHeartMedia, and (b) it shall not under any circumstances make any Disclosure of any Media Plan or the Valuation Schedule (including
any information contained therein), except to the limited extent necessary to respond to (i) an official written request by the SEC, pursuant
to Securities Laws and Regulations applicable to Customer, that specifically names and requires Disclosure of the Media Plan(s) or the
Valuation Schedule, as applicable, or (ii) a Disclosure Requirement set forth in clause (c) of Section 5.3.1 that specifically names and
requires Disclosure of the Media Plan(s) or Valuation Schedule, as applicable, in which case of either clause (i) or (ii) the provisions of
Sections 5.3.1 and 5.3.2 shall apply to such requested and required Disclosure.
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6. Intellectual Property.
6.1. Customer Content. Other than as set forth in this Section 6.1, iHeartMedia shall acquire no right, title or interest from
Customer or its licensors under this agreement in or to any content provided by Customer (“Customer Materials”). During the Term,
Customer hereby grants to iHeartMedia a royalty-free, non-exclusive, sublicensable (solely to Affiliates or contractors of iHeartMedia in
furtherance of this Agreement), irrevocable (during the Term), worldwide right and license to reproduce, distribute, display and prepare
derivative works of the Customer Materials solely for purposes of providing the Ad Inventory to Customer in accordance with this
Agreement and any applicable Media Plan.
6.2. Joint Materials. In the case where iHeartMedia creates custom materials, including broadcast advertisements, digital banner
advertisements or any other creative materials that incorporate any Customer Materials (“Joint Materials”), Customer acknowledges and
agrees that Customer may only use the Joint Materials for the limited purposes set forth in a Media Plan. Customer hereby assigns (and if
requested will execute confirmatory assignment instruments to assign) all rights, title, interest in, to and under, the Joint Materials (other
than rights in any underlying Customer Materials) to iHeartMedia. Customer shall have no right or license to use the Joint Materials other
than as set forth in a Media Plan and shall not acquire any ownership or other interest in any portions of the Joint Materials not comprising
Customer Materials.
7. Independent Contractor. This Agreement shall not render iHeartMedia or its employees or subcontractors, if any, an employee, partner,
agent of, or joint venturer with the Customer for any purpose. iHeartMedia is and will remain independent in its relationship to the
Customer. Neither party shall have any right, power, or authority to create any contract or obligation on behalf of, or binding upon the
other party without prior written consent of the other party.
8. Representations and Warranties.
8.1. Mutual. Each Party represents and warrants to the other Party that: (a) it is duly organized and validly existing under the laws
of the state under which it is organized, with the requisite power and authority to own and use its properties and assets and to carry on its
business as currently conducted; (b) it has the power and authority to enter into this Agreement and to perform fully its obligations
hereunder; (c) it is under no contractual or other legal obligation that interferes in any way with its full, prompt and complete performance
hereunder; (d) the individual executing this Agreement on its behalf has the authority to do so; and (e) this Agreement constitutes the legal,
valid and binding obligation of such Party, enforceable against it in accordance with its terms.
8.2. Customer Warranties. Customer represents and warrants to iHeartMedia that: (a) it will perform all obligations under this
Agreement in compliance with all applicable laws, regulations, and other court or governmental orders; (b) it will comply with all
applicable laws, regulations and other court or governmental orders in connection with its use of the Ad Inventory; (c) the Customer
Materials, and their use in connection with the Ad Inventory, do not and shall not infringe upon the intellectual property or other
proprietary rights of any third party; (d) the Customer Materials and the use thereof (including iHeartMedia’s broadcasting over its facilities
or display in its digital properties of the Customer Materials) in accordance with this Agreement shall not (i) violate the rights of others,
including with respect to defamation, unlawful competition or trade practice, or privacy or personal rights (including public performance
rights with respect to music, spoken word or any other copyrightable material embodied in Customer Materials), or (ii) violate any
applicable laws, rules or regulations relating to privacy or broadcast indecency; (e) Customer (and the Customer Materials) and the subject
matter that it advertises using the Ad Inventory, and iHeartMedia`s delivery of Ad Inventory for Customer under this Agreement, shall
comply with all applicable federal, state and local laws and regulations, including those of the FCC (e.g., indecency, EAS compliance and
all other FCC or FTC regulations) and the Securities Laws and Regulations; and (f) none of the SEC Reports (as defined in the Note),
contains any untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary in order to make
the statements therein, in light of the circumstances under which they were made, not misleading, and no Customer Materials, no Customer
website, no Customer marketing materials and no statements made by or on behalf of Customer, whether prior to, on or after the Effective
Date, relating to Customer’s Regulation A+ Offering that it is conducting as of the Effective Date, contains or will contain any untrue
statement of a material fact or omits or will omit to state a material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading.
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8.3. Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY REPRESENTATIONS
OR WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND EACH PARTY
SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.
9. Indemnification.
9.1. Indemnification by iHeartMedia. iHeartMedia shall defend, indemnify and hold harmless the Customer Indemnified Parties,
in accordance with the applicable procedures described in Section 9.3, from and against any and all Losses to the extent arising out of, or
relating to, third-party Claims that Customer’s permitted use under this Agreement of the Ad Inventory infringes, misappropriates, or
otherwise conflicts with any intellectual property rights of a third party. iHeartMedia’s indemnification obligations under this Section 9.1
shall not extend to any Claims to the extent resulting from, or relating to, any Customer Materials.
9.2. Indemnification by Customer. Customer shall defend, indemnify and hold harmless the iHeartMedia Indemnified Parties, in
accordance with the applicable procedures described in Section 9.3, from and against any and all Losses to the extent arising out of, or
relating to, third-party Claims arising out of: (a) Customer’s breach of any of Customer’s representations, warranties, covenants or
agreements set forth herein; (b) any gross negligence or intentional misconduct of Customer or any of its employees and agents in
connection with this Agreement; (c) the actual or alleged infringement by any Customer Material, or the use thereof in connection with the
Ad Inventory, of the intellectual property or other proprietary rights of any third party; (d) any Customer Material violating or infringing
upon the rights of others, including with respect to defamation, unlawful competition or trade practice, or privacy or personal rights
(including public performance rights with respect to music, spoken word or any other copyrightable material embodied in Customer
Material), or any Customer Material or advertising delivered for Customer using Ad Inventory (or iHeartMedia’s delivery thereof)
violating any applicable laws, rules or regulations, including the Securities Laws and Regulations or those relating to privacy or broadcast
indecency; or (e) Customer’s sale or offering for sale of any of its securities, including its Regulation A+ offering that it is conducting as of
the Effective Date.
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9.3. Indemnification Process. The Indemnified Party will notify the Indemnifying Party promptly in writing of any Claim for
which it seeks indemnification hereunder, provided that the failure of the Indemnified Party to promptly inform the Indemnifying Party of
any Claim shall not excuse the Indemnifying Party of its obligations under this Section 9 except to the extent such failure materially
prejudices the Indemnifying Party. In the case of a third-party Claim, the Indemnified Party will provide, at the Indemnifying Party’s
expense (to the extent of out-of-pocket expenses only), all reasonably necessary assistance, information and authority to allow the
Indemnifying Party to control the defense and settlement of such third-party Claim. Notwithstanding the foregoing, the Indemnifying Party
shall not enter into any settlement of any Claim without the Indemnified Party’s prior written consent unless such settlement (a) does not
admit any fault or guilt of the Indemnified Party or impose any obligations on the Indemnified Party, (b) provides that the sole relief is
money damages that are paid in full by the Indemnified Party, and (c) includes a release of the Indemnified Party from all liability for such
Claim or a complete dismissal of litigation with prejudice. The Indemnified Party may participate at its expense in the defense or settlement
of any Claim with counsel of its choosing and at its sole expense.
10. Limitations on Liability.
10.1. Exclusion of Certain Damages. NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT THAT MAY BE TO
THE CONTRARY, AND EXCEPT FOR THE INDEMNIFICATION OBLIGATIONS OF EACH PARTY UNDER SECTION 9.1 AND
SECTION 9.2, NEITHER PARTY NOR ANY OF ITS AFFILIATES NOR ANY OF ITS OR ITS AFFILIATES’ RESPECTIVE EQUITY
HOLDERS, DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, SUB-CONTRACTORS OR LICENSORS, SHALL BE LIABLE TO
THE OTHER PARTY, ANY OF THE OTHER PARTY’S AFFILIATES OR ANY OF THE OTHER PARTY’S OR THE OTHER
PARTY’S AFFILIATES’ RESPECTIVE EQUITY HOLDERS, DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, SUBCONTRACTORS OR LICENSORS, FOR CLAIMS FOR INCIDENTAL, INDIRECT, PUNITIVE, EXEMPLARY, CONSEQUENTIAL,
OR SPECIAL DAMAGES, INCLUDING ANY DAMAGES FOR LOSS OF PROFITS, LOSS OF USE OR REVENUE, LOSS OF
SAVINGS, OR LOSSES BY REASON OF COST OF CAPITAL, CONNECTED WITH, OR ARISING OR RESULTING FROM, ANY
PERFORMANCE OR LACK OF PERFORMANCE UNDER OR OTHER BREACH OF THIS AGREEMENT, EVEN IF SUCH
DAMAGES WERE FORESEEABLE OR THE PARTY SOUGHT TO BE HELD LIABLE WAS ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, AND REGARDLESS OF WHETHER A CLAIM IS BASED ON CONTRACT, WARRANTY, TORT (INCLUDING
NEGLIGENCE OR STRICT LIABILITY), OR ANY OTHER LEGAL OR EQUITABLE PRINCIPLE. THE FOREGOING
DISCLAIMER SHALL NOT APPLY TO THE EXTENT PROHIBITED BY APPLICABLE LAW.
10.2. Exclusive Remedy. THE SOLE AND EXCLUSIVE REMEDY AVAILABLE TO ANY CUSTOMER INDEMNIFIED
PARTY UNDER THIS AGREEMENT FOR ANY FAILURE BY IHEARTMEDIA TO DELIVER ANY AD INVENTORY IN
ACCORDANCE WITH THIS AGREEMENT, REGARDLESS OF WHETHER A CLAIM IS BASED ON CONTRACT, WARRANTY,
TORT (INCLUDING NEGLIGENCE OR STRICT LIABILITY) OR ANY OTHER LEGAL OR EQUITABLE PRINCIPLE, SHALL BE
THAT IHEARTMEDIA WILL BE REQUIRED TO DELIVER THE APPLICABLE CANCELLED OR UNAIRED AD INVENTORY IN
A COMPARABLE TIME PERIOD, AS MUTUALLY AGREED-UPON BY THE PARTIES (NOT TO BE UNREASONABLY
WITHHELD, CONDITIONED OR DELAYED).
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11. FCC Requirements.
11.1. Non-Discrimination. In accordance with Paragraphs 49 and 50 of United States Federal Communications Commission
Report and Order No. FCC 07-217, iHeartMedia will not discriminate in any contract for advertising on the basis of race or ethnicity, and
all such contracts will be evaluated, negotiated and completed without regard to race or ethnicity.
11.2. Broadcasting. This Agreement is for the transmission by broadcast on radio, transmission on other media when Internet is
indicated, or both, of programs or announcements of the Customer for the purpose of advertising the named products or services and is
subject to all applicable federal, state and municipal regulations, including the rules of the Federal Communications Commission and the
Federal Trade Commission. All Customer Materials are subject to iHeartMedia’s approval (such approval not to be unreasonably withheld
or delayed) and iHeartMedia may exercise a continuing right to reject such Customer Material, including a right to reject for unsatisfactory
technical quality. All Customer Material must conform to iHeartMedia’s program and operating policies and iHeartMedia shall have the
continuing right to edit in the public interest; provided, however, that iHeartMedia approval of such material shall not affect Customer’s
indemnity obligation under this Agreement.
11.3. Inability to Transmit and Substitution Programs. If, due to public emergency or necessity, force majeure, restrictions
imposed by law, acts of God, labor disputes, or for other cause, including mechanical breakdown, beyond iHeartMedia’s control,
iHeartMedia shall be unable to transmit any program or announcement to be transmitted under this contract, that transmission shall be
canceled and iHeartMedia shall not be liable to Customer except as provided below. iHeartMedia shall have the right to cancel any
transmission or portion thereof to be made under this Agreement in order to transmit any program which it deems to be of public
significance. iHeartMedia will notify Customer in advance if reasonably possible or otherwise iHeartMedia will notify Customer within a
reasonable time after such scheduled transmission. iHeartMedia shall transmit such canceled transmission, subject to availability, in a
comparable time period.
12. Assignment. Customer shall not assign any of its rights under this Agreement, or delegate the performance of any of its duties
hereunder, without the prior written consent of iHeartMedia.
13. Successors and Assigns. All the provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs, if any, successors and permitted assigns.
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14. Severability. If any provision of this Agreement is held to be invalid by a court of competent jurisdiction, then such provision shall be
deemed severed herefrom, and such invalidity shall not affect any other provision of this Agreement, the balance of which shall remain in
and have its intended full force and effect; provided, however, that if any such provision may be modified so as to be valid as a matter of
law, then such provision shall be deemed to have been modified so as to be enforceable to the maximum extent permitted by law.
15. Governing Law; Venue; Jurisdiction; Waiver of Jury Trial . This Agreement shall be governed by and construed in accordance with the
laws of New York without giving effect to any choice of law or conflict of law rules. Each Party consents to the jurisdiction and venue of
the federal, state and local courts located in New York City, NY. Any legal suit, action or proceeding brought under or in connection with
the subject matter of this Agreement will be brought only in the United States District Court for the Southern District of New York or, if
such court would not have jurisdiction over the matter, then only in a Federal or New York State court sitting in the Borough of Manhattan,
City of New York. Each Party submits to the exclusive jurisdiction of these courts and agrees not to commence any legal action under or in
connection with the subject matter of this Agreement in any other court or forum. Each Party waives any objection to the laying of the
venue of any legal action brought under or in connection with the subject matter of this Agreement in the Federal or New York State courts
sitting in the Borough of Manhattan, City of New York, and agrees not to plead or claim in such courts that any such action has been
brought in an inconvenient forum. THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY COURT WITH RESPECT TO
ANY CONTRACTUAL, TORTIOUS OR STATUTORY CLAIM, COUNTERCLAIM OR CROSS-CLAIM AGAINST THE OTHER
ARISING OUT OF OR CONNECTED IN ANY WAY TO THIS AGREEMENT, BECAUSE THE PARTIES HERETO, BOTH OF
WHOM ARE REPRESENTED BY LEGAL COUNSEL, BELIEVE THAT THE COMPLEX COMMERCIAL AND PROFESSIONAL
ASPECTS OF THEIR DEALINGS WITH ONE ANOTHER MAKE A JURY DETERMINATION NEITHER DESIRABLE NOR
APPROPRIATE.
16. Notice. All notices, consents, approvals, waivers or other communications required or permitted to be given hereunder shall be in
writing (each a “Notice”) and shall be: (a) delivered personally or by commercial messenger; (b) sent via a recognized overnight courier
service; (c) sent by registered or certified mail, postage pre-paid and return receipt requested; or (d) sent by e-mail transmission, provided
that in the case of this clause (d), such Notice is sent or delivered contemporaneously by an additional method provided in clause (a), (b) or
(c) above; in each case, so long as such Notice is addressed to the intended recipient thereof as set forth below (as may be changed by the
applicable Party by providing a Notice of such change to the other Party in accordance with this Section 16). Any Notice shall be deemed
given upon actual receipt (or refusal of receipt).
If to iHeartMedia:

If to Customer:

iHeartMedia + Entertainment, Inc.
125 West 55 th Street, 11th Floor
New York, NY 10019
Attention: Joe Robinson
E-mail:
JoeRobinson@iheartmedia.com

Hightimes Holding Corp.
10990 Wilshire Boulevard,
Penthouse
Los Angeles, California 90024
Attention: Adam Levin, CEO
Email: adam@hightimes.com
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with a copy to:

with a copy to:

Proskauer Rose LLP
Eleven Times Square
New York, NY 10036
Attention: James P. Gerkis
Jeffrey D. Neuburger
E-mail: jgerkis@proskauer.com
jneuburger@proskauer.com

CKR Law, LLP
1800 Century Park East, 14 th floor
Los Angeles, CA 90067
Attention: Stephen A. Weiss
Email: sweiss@ckrlaw.com

17. Publicity. Without limiting Section 5, neither Party shall issue a press release or other public statement about this Agreement without
the prior written approval of the other Party.
18. Amendment or Supplement. No amendment of or supplement to this Agreement shall be valid unless in writing signed by the Parties
hereto.
19. Entire Understanding. This Agreement is being entered into in connection with the Note. This Agreement, together with the Note,
constitutes the entire understanding and agreement of the Parties and BMH with respect to the subject matter hereof, and any and all prior
agreements, understandings and representations regarding the subject matters hereof are hereby terminated and canceled in their entirety
and are of no further force and effect. There are no agreements, restrictions, promises, warranties, covenants or other undertakings
regarding the subject matter hereof other than those expressly set forth in this Agreement or the Note, and no previous negotiations, drafts
or versions of this Agreement shall be used by either Party to construe or affect the validity of this Agreement.
20. Counterparts. This Agreement may be executed (including by facsimile, PDF copy or other similar electronic transmission) with
counterpart signature pages or in any number of counterparts, each of which shall be deemed to be an original as against any Party whose
signature appears thereon, and all of which shall together constitute one and the same instrument. This Agreement shall become binding
when one or more counterparts hereof, individually or taken together, shall bear the signatures of all of the Parties reflected hereon as the
signatories.
21. Attorneys’ Fees. If any action at law or in equity (including arbitration) is necessary to enforce or interpret the terms of this Agreement,
the prevailing party will be entitled to reasonable attorneys’ fees, costs and disbursements, in addition to any other relief to which the
prevailing party may be entitled, including all reasonable attorneys’ fees, costs and disbursements incurred to enforce this Section 21.
22. Equitable Relief. The Parties acknowledge and agree that any breach or threatened breach of the Parties’ obligations under Section 5
will result in irreparable injury to the non-breaching Party. Accordingly, in the event of any such breach or threatened breach, in addition to
any other rights or remedies that may be available to the non-breaching Party, the non-breaching Party shall be entitled to preliminary and
permanent injunctive relief, without the necessity of proving irreparable injury or actual damages and without the necessity of posting a
bond.
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23. Interpretation. In this Agreement, (a) words in the singular shall be deemed to include the plural and vice versa; (b) the terms “hereof,”
“herein,” and “herewith” and words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as a whole
(including all of the Appendices hereto); (c) Section and Appendix references are to the Sections and Appendices to this Agreement unless
otherwise stated; (d) unless otherwise stated, all references to any agreement shall be deemed to include the exhibits, schedules and annexes
to such agreement; (e) the word “including” and words of similar import when used in this Agreement shall mean “including, without
limitation,” unless otherwise stated; (f) the word “or” shall not be exclusive; (g) unless otherwise specified in a particular case, the word
“days” refers to calendar days; (h) references to “business day” shall mean any day other than a Saturday, a Sunday or a day on which
banking institutions are generally authorized or required by law to close in the United States; (i) references herein to this Agreement or any
other agreement contemplated herein shall be deemed to refer to this Agreement or such other agreement as of the date on which it is
executed and as it may be amended, modified or supplemented thereafter, unless otherwise stated; (j) unless expressly stated to the contrary
in this Agreement, all references to “the date hereof,” “the date of this Agreement,” and “hereupon” and words of similar import shall all be
references to the Effective Date; (k) any provision of this Agreement that purports to impose any obligation on any Affiliate of a party shall
be interpreted to be an obligation for such party to cause such Affiliate to perform such obligation; and (l) except as otherwise provided
herein, the rights, powers and remedies provided by this Agreement are cumulative and are in addition to, and not in limitation of, any other
rights, powers and remedies provided under this Agreement, by law or in equity. This Agreement shall be deemed to be the joint work
product of the parties and any rule of construction that a document shall be interpreted or construed against a drafter of such document shall
not be applicable to this Agreement.
[Remainder of page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, each of the undersigned has duly executed this Agreement as of the Effective Date.
IHEARTMEDIA +
ENTERTAINMENT, INC.
By: /s/ Joseph Robinson
Joseph Robinson
Authorized Signatory
HIGHTIMES HOLDING CORP.
By: /s/ Adam Levin
Name: Adam Levin
Title: CEO

[Signature page to Advertising Agreement]
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Appendix 1
Definitions
Affiliate. The term “Affiliate” shall mean, with respect to a Person, any other Person that Controls, is Controlled by, or is under common
Control with, that Person, and for Customer shall include any Person that meets the Control test whether before or after the Effective Date.
Claim. The term “Claims” shall mean any claim or other demand, or any civil, criminal, administrative, or investigative claim, suit, action,
or proceeding (including arbitration) asserted, commenced or threatened against a Person.
Confidential Information. The term “Confidential Information” shall mean, with respect to a Party: (a) any trade secret or other
confidential, proprietary, non-public, or other like information of such Party, its directors, officers, employees, customers, or third parties to
whom it owes a duty of confidentiality (including the terms of any transaction relating to or involving such directors, officers, employees,
customers, or third parties); (b) any employment information, such as compensation (including proposed compensation), benefits,
disciplinary records, performance records and other data of such Party; (c) the existence and terms of this Agreement; and (d) any other
information of such Party that the Receiving Party knows or reasonably ought to know to be proprietary or confidential. The Media Plans
and the Valuation Schedule shall be deemed the Confidential Information of iHeartMedia.
Control. The term “Control” (including with correlative meanings, the terms “Controlling,” “Controlled by” and “under common Control
with”) shall mean the possession directly or indirectly of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by trust, management agreement, contract or otherwise; provided, however,
that with respect to iHeartMedia and its Affiliates, beneficial ownership of forty-nine (49%) or more of the voting securities of a Person
shall be deemed to be Control.
Disclosing Party. The term “Disclosing Party” shall mean a Party that discloses Confidential Information to the other Party pursuant to this
Agreement.
iHeartMedia Competitor. The term “iHeartMedia Competitor” shall mean any Person that competes in whole or in part with the business
of iHeartMedia or any of its Affiliates.
Indemnified Party. The term “Indemnified Party” shall mean, as applicable, either (a) iHeartMedia and its Affiliates, and their respective
equity holders, directors, officers, employees, agents, customers, contractors, sub-contractors and licensors, or (b) Customer and its
Affiliates, and their respective equity holders, directors, officers, employees, agents sub-contractors and licensors.
Indemnifying Party. The term “Indemnifying Party” shall mean the Party obligated to indemnify an Indemnified Party pursuant to this
Agreement.
Losses. The term “Losses” shall mean all losses, liabilities, damages, liens, fines, penalties, and related costs, expenses and other charges
suffered or incurred as a result of or in connection with a Claim, including reasonable legal fees and disbursements, costs of investigation,
litigation, settlement, judgment, and appeal, remediation obligations and corrective actions required by any applicable law, rule or
regulation, and any Taxes, interest, fines, and penalties with respect to any of the foregoing.
Person. The term “Person” shall mean a natural person, partnership, corporation, limited liability company, business trust, joint stock
company, trust, unincorporated association, joint venture or other entity or organization.
Receiving Party. The term “Receiving Party” shall mean a Party that receives Confidential Information from the other Party pursuant to this
Agreement.

Exhibit 6.2
EXECUTION VERSION
NEITHER THIS NOTE NOR THE SECURITIES INTO WHICH THIS NOTE IS CONVERTIBLE HAVE BEEN REGISTERED WITH
THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON
AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND, ACCORDINGLY, MAY
NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE
SECURITIES LAWS. THIS SECURITY AND THE SECURITIES ISSUABLE UPON CONVERSION OF THIS SECURITY MAY BE
PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES.
Minimum $5,000,000; Maximum $10,000,000
Actual Loan Amount set forth on Exhibit A hereto
Date of Issue: September 26, 2018 (“Original Issue Date”)
Place of Issue: Los Angeles, California
CONVERTIBLE NOTE
FOR VALUE RECEIVED, Hightimes Holding Corp., a Delaware corporation (“Hightimes” or the “Company”), with a principal
place of business at 10990 Wilshire Boulevard, Penthouse, Los Angeles, California 90024, hereby unconditionally promises to pay to the
order of Broader Media Holdings, LLC, a Delaware limited liability company, or its assigns (“BMH” or the “Lender”), the sum of the
principal amount of $5,000,000 (as may be increased from time to time in accordance with the terms hereof, up to a maximum principal
amount of $10,000,000 (the “Principal Amount”), together with interest thereon as provided in this Note, together with interest at the
applicable Interest Rate (as defined herein) on the unpaid Principal Amount, in immediately available funds.
This Note is issued pursuant to that certain Advertising Agreement dated as of September 26, 2018, between the Company and
iHeartMedia + Entertainment, Inc., a Nevada corporation (“iHeart”) (as may be amended from time to time in accordance with the terms
thereof, the “Advertising Agreement”), initially as full payment for the Initial Promotion Commitment Tranche (as defined in the
Advertising Agreement), pursuant to which iHeart has committed under the Advertising Agreement to provide (on behalf of the Lender) to
the Company (in its capacity as the “Customer”) certain Ad Inventory (as defined in the Advertising Agreement) having aggregate Fees (as
defined in the Advertising Agreement) equal to the initial Principal Amount. Each time iHeart and Hightimes agree pursuant to Section 2.3
of the Advertising Agreement that iHeart will make a commitment to provide to Customer an additional Promotion Commitment Tranche
of Ad Inventory, the Principal Amount shall be automatically increased by an amount equal to the mutually agreed-upon amount of such
Promotion Commitment Tranche.
The Principal Amount shall be conclusively evidenced by the grid attached hereto as Exhibit A, which shall be deemed to be
automatically updated from time to time to reflect any increase in the Principal Amount (the “Note Grid”). At the Lender’s request, the
Company shall deliver to the Lender a physical copy of the Note Grid as updated through the date of delivery to the Lender.

Interest on this Note shall be added to the outstanding Principal Amount and shall be paid either in cash on the Maturity Date or
included in the Conversion Amount calculated on the applicable Conversion Date. If any interest due on this Note that is deemed to be in
excess of the then legal maximum rate, then that portion of the interest payment representing an amount in excess of the then legal
maximum rate shall be deemed a partial satisfaction of the Principal Amount and applied against the principal of this Note.
BMH and any other subsequent holder or holders of this Note is hereinafter sometimes referred to individually as a “Holder” and
collectively, as the “Holders”.
The Advertising Agreement and this Note, as the same may be amended from time to time, are herein collectively called the
“Transaction Documents”.
To the fullest extent permitted by applicable law, Hightimes hereby waives presentment for payment, demand, notice of nonpayment, notice of protest and protest of this Note, diligence in collection or bringing suit.
This Note is subject to the following additional provisions:
Section 1. Definitions. For the purposes hereof, in addition to the terms defined elsewhere in this Note, (a) capitalized terms not
otherwise defined herein shall have the meanings set forth in the Advertising Agreement, and (b) the following terms shall have the
following meanings:
“Affiliate” shall mean with respect to any Person, any other Person in control of, controlled by, or under common control
with the first Person, and any other Person who has a substantial interest, direct or indirect, in the first Person or any of its Affiliates,
including, any officer or director of the first Person or any of its Affiliates; provided, that neither Lender nor any of its Affiliates
shall be deemed an “Affiliate” of the Company for any purposes of this Note. For the purpose of this definition, a “substantial
interest” shall mean the direct or indirect legal or beneficial ownership of more than ten (10%) percent of any class of equity or
similar interest.
“Approved Public Listing” shall mean the listing of the Hightimes Common Stock on any Approved Securities Market.
“Approved Securities Market” shall mean any one or more of the following securities exchanges or markets: The
NASDAQ Stock Market LLC, including the NASDAQ Capital Market, the New York Stock Exchange, including the NYSE
American, the OTCQX Market of OTC Markets Group Inc. or the Canadian Stock Exchange.
“Business Day” shall mean any day except any Saturday, any Sunday, any day which shall be a federal legal holiday in the
United States or any day on which banking institutions in the State of Texas and New York are authorized or required by law or
other governmental action to close.
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“Conversion” shall mean a conversion pursuant to Section 5.
“Conversion Amount” shall mean the sum determined by adding the Principal Amount as of the Conversion Amount, plus
accrued interest at the Interest Rate on the Principal Amount, calculated from the Original Issuance Date through the Conversion
Date, plus any unpaid Costs.
“Conversion Date” shall mean (i) in the case of the Reg A+ Offering Event as provided in Section 5(a)(iv), the third
business day following the Conversion Determination Date, or (ii) in the case of a Conversion Event (as defined below) pursuant to
Section 5(a)(i) through Section 5(a)(iii), the date of conversion as described in Section 5.
“Conversion Determination Date” shall mean the date which shall be the expiration of the initial ten (10) consecutive
Trading Days immediately following consummation of the Reg A+ Offering Event.
“Conversion Event” shall mean any of the transactions listed in Section 5(a), other than the Reg A+ Offering Event
pursuant to Section 5(a)(iv), whereby the Principal Amount of the Note will be automatically converted into Equity Securities, as
provided in Section 5.
“Conversion Price Per Share” shall mean: (i) in the case of the Reg A+ Offering Event, the volume weighted average
closing price of Hightimes Common Stock, as traded or quoted on any Approved Securities Market for the initial ten (10)
consecutive Trading Days immediately following completion of the Reg A+ Offering Event; and (ii) in the case of a Qualified
Public Offering, the price to public per share of the Hightimes Common Stock sold in the Qualified Public Offering.
“Conversion Shares” shall mean: (i) in the case of the Reg A+ Offering Event, that number of shares of Hightimes
Common Stock as shall be determined by dividing (A) the Conversion Amount, by (B) the applicable Conversion Price Per Share;
or (ii) in the case of a Conversion under Section 5, other than the Reg A+ Offering Event, that number of shares of Equity Securities
into which the Conversion Amount converts pursuant to Section 5(a). The applicable number of Conversion Shares shall be subject
to adjustment as contemplated by Section 6.
“Convertible Preferred Stock” shall mean any class or series of preferred stock of the Company that is convertible or
exercisable into or exchangeable for Hightimes Common Stock.
“Equity Securities” shall mean Hightimes Common Stock or Convertible Preferred Stock, as applicable.
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“Hightimes Common Stock” shall mean the shares of Class A Common Stock, $0.0001 par value per share, of Hightimes.
“Independent Valuation Price” shall mean the price per share of the security into which the Note is automatically converted
pursuant to Section 5(a)(v) as determined by a third party independent valuation firm selected by the Holder with the approval of
the Company (such approval not to be unreasonably withheld or delayed) in connection with a conversion pursuant to Section 5(a)
(v).
“Interest Rate” shall mean eight percent (8%) per annum, compounded annually; provided, however, from an after the
occurrence of an Event of Default (as defined in Section 9), such interest rate shall increase to twelve percent (12%) per annum.
Interest shall be calculated on the basis of a 360-day year and payable for the actual number of days elapsed.
“Maturity Date” shall mean September 26, 2020, subject at all times to the automatic conversion of this Note into
Conversion Shares upon the occurrence of the Reg A+ Offering Event or a Conversion Event prior to September 26, 2020.
“Notice of Conversion” shall have the meaning set forth in Section 5(a)(iv).
“Person” means any individual, sole proprietorship, partnership, joint venture, limited liability company, trust,
unincorporated organization, association, corporation, government or any agency or political division thereof, or any other entity.
“Qualified Public Offering” shall mean an underwritten public offering of the Hightimes Common Stock (other than the
Reg A+ Offering Event) pursuant to a registration statement filed in accordance with the Securities Act (as defined below), and
following which (i) the Company shall have received at least $15,000,000 in gross proceeds in such offering, (ii) the Company
shall be subject to the reporting requirements of Section 12 or Section 15 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and (iii) the Hightimes Common Stock shall be listed on an Approved Securities Market; provided, however, that
the Lender may, in its sole discretion, elect that a public offering that does not meet the criteria of a Qualified Public Offering shall
nonetheless be deemed a Qualified Public Offering for purposes of Section 5.
“Qualified Financing” shall mean the next bona fide sale (or series of related sales over a successive 12-month period) by
the Company or any Affiliate (as defined in Section 3(a)) thereof of at least $15,000,000 in gross proceeds of Equity Securities prior
to the Maturity Date.
“Reg A+ Offering Documents” shall mean the collective reference to the final Form 1-A Regulation A+ Offering Circular,
as qualified by the SEC on July 26, 2018, and as supplemented by Form 1-U Current Reports filed with the SEC on August 13,
2018, September 11, 2018 and September 14, 2018 and any subsequent Form 1-U Current Report filed with the SEC on or prior to
the October 31, 2018 termination date of the Reg A+ Offering.
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“Reg A+ Offering Event” shall mean the consummation of the pending initial public offering of Hightimes Common Stock
pursuant to the Reg A+ Offering Documents, and following which (i) the Company shall have received at least $15,000,000 in gross
proceeds in such offering, (ii) the Company shall be subject to the reporting requirements of Section 12 or Section 15 of the
Exchange Act and (iii) the Hightimes Common Stock shall be listed on an Approved Securities Market.
“Sale of the Company” shall mean any transaction or series of related transactions (whether structured as a stock sale,
merger, amalgamation, consolidation, recapitalization, reorganization, asset sale, joint venture or otherwise) that results in (i) the
direct or indirect sale, transfer or license to one or more unaffiliated third parties of all or substantially all of the assets of the
Company, or (ii) in the acquisition by one or more unaffiliated third parties of beneficial ownership of a majority of the issued and
outstanding capital stock of the Company or a majority of the voting power of the Company.
“Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Trading Day” shall mean a day on which the Approved Securities Market is open for business.
Section 2. Investment Representation. This Note may be transferred by the Holder only in compliance with applicable federal and
state securities laws and regulations. The Holder understands that this Note and the Conversion Shares issuable upon Conversion of this
Note have not been registered under the Securities Act by reason of a claimed exemption under the provisions of the Securities Act that
depends, in part, upon the Holder’s investment intention and investment qualification. In this connection, BMH hereby represents that it is
purchasing the Note for BMH’s own account for investment and not with a view toward the resale or distribution to others;
provided, however, that nothing contained herein shall constitute an agreement by BMH to hold the Note or the Conversion Shares for any
particular length of time and Hightimes acknowledges that BMH shall at all times retain the right to dispose of its property as it may
determine in its sole discretion, subject to any restrictions imposed by applicable law. BMH consents to the placement of a legend on any
certificate or other document evidencing the Note and the Conversion Shares similar to the one at the head of this Note. BMH is aware that
Hightimes will make a notation in its appropriate records with respect to the restrictions on the transferability of such Securities.
Section 3. Covenants
(a) During the period that this Note is outstanding, Hightimes shall not (and shall not permit its direct and indirect
subsidiaries to), directly or indirectly, without prior consent of the Holder:
(i) issue any shares of capital stock or securities convertible or exercisable into or exchangeable for any shares of capital
stock of Hightimes (including Hightimes Common Stock), the terms of which capital stock or securities provide for the accrual or
payment of a dividend or distribution with a multiplier (i.e., in excess of 1x; e.g., $10,000,000 of Convertible Preferred Stock that
would convert into $15,000,000 of Common Stock or that would result in the holder(s) thereof receiving $15,000,000 upon a
liquidation of the Company or any other liquidity event);
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(ii) create, incur, assume, permit to exist or otherwise become liable with respect to any indebtedness other than (A) in the
ordinary course of business consistent with past practice, (B) any current or future indebtedness incurred pursuant to the loan and
security agreement dated February 27, 2017, as amended through the date hereof and as may be amended in the future, by and
among ExWorks Capital Fund I L.P. (“ ExWorks”), the Company, Trans-High Corporation and the other borrowers party thereto
(the “ExWorks Loan”), and any refinancing of amounts under the ExWorks Loan; or (C) any indebtedness incurred to finance, or
assumed in connection with, any acquisition by the Company or any subsidiary of the Company;
(iii) redeem, repurchase or otherwise acquire any of its equity securities from any Affiliate (other than pursuant to any
equity incentive plan or as otherwise described or disclosed in the Reg A+ Offering Documents);
(iv) make any voluntary declaration of bankruptcy or take any action in furtherance of any of the events described in
Section 9;
(v) enter into or agree to any transaction with any Affiliate relating to or in connection with any securities, unless such
transaction has been approved by a majority of the members of the board of directors of the Company, excluding any Affiliate or
any other interested party that is a member of the board of directors of the Company;
(vi) enter into or agree to any transaction (commercial or otherwise) with any Affiliate or other related party other than on
arm’s length terms;
(vii) incur or reimburse management or employees for entertainment or travel expenses outside of the ordinary course of
business consistent with past practice;
(viii) to make or agree to make capital expenditures other than (A) in the ordinary course of business consistent with past
practice, or (B) as otherwise disclosed in the Reg A+ Offering Documents;
(ix) amend or supplement its charter, by-laws (or equivalent documents) or any stockholders agreement in a manner that
would materially and adversely affect or impair the rights of Lender; or
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(x) agree to do any of the foregoing.
(b) During the period that this Note is outstanding, Hightimes shall:
i. at all times maintain a directors and officers’ insurance policy on customary terms and with a policy limit not to be less
than $5,000,000;
ii. reserve and keep available out of its authorized but unissued shares of capital stock, solely for the purpose of effecting
the conversion of this Note, such number of shares of capital stock as shall from time to time be sufficient to effect such conversion
of this Note for the maximum number of shares of such class or series of capital stock issuable upon conversion of this Note; and if
at any such time the number of authorized but unissued shares of such capital stock shall not be sufficient to effect such conversion
of this Note for the maximum number of shares of such capital stock then issuable upon conversion hereunder, Hightimes will take
such corporate action as may be necessary to increase its authorized by unissued shares of capital stock to such number of shares as
shall be sufficient for such purpose.
Section 4. Representations and Warranties. Hightimes represents and warrants to the Lender as follows:
(a) The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware. The Company has the requisite power and authority to own and operate its properties and assets and to carry on its
business as now conducted and as proposed to be conducted. The Company is duly qualified and is authorized to do business and is
in good standing as a foreign corporation in all jurisdictions in which the nature of its activities and of its properties (both owned and
leased) makes such qualified necessary, except for those jurisdictions in which failure to do so would not have a material adverse
effect on the Company or its business or on the ability of the Company to perform its obligations under this Note.
(b) The Company has all requisite power and authority to execute and deliver this Note, to issue Hightimes Common Stock
to BMH upon the conversion of this Note, and to carry out and perform its obligations under the terms of this Note.
(c) All action on the part of the Company, its directors and its stockholders necessary for the authorization of this Note and
performance of all obligations of the Company under this Note (including issuance of Hightimes Common Stock to BMH upon
conversion of this Note) has been taken. This Note has been duly executed and delivered by the Company, and constitutes the legal,
valid and binding obligation of the Company enforceable against it in accordance with its terms, except as the enforceability thereof
may be limited by bankruptcy, insolvency, moratorium or other similar laws affecting the enforceability of creditors’ rights in
general.
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(d) The execution, delivery and issuance of this Note and the performance of any transactions contemplated by this Note
will not: (i) violate or result in the violation of, conflict with or result in a violation of or default (whether after the giving of notice,
lapse of time or both) under any contract or obligation to which the Company is a party or by which it or any of its assets are bound,
or any provision of its certificate of incorporation or its by-laws, or cause the creation of any liens, claims, options, charges,
pledges, security interests, deeds of trust, voting agreement, voting trusts, encumbrances, hypothecations, rights or restrictions of
any nature (“Encumbrances”) upon any of the assets of the Company and its subsidiaries; (ii) violate, conflict with or result in a
default (whether after the giving of notice, lapse of time or both), under any provision of any law, regulation or rule, or any order of,
or any restriction imposed by any court or other governmental agency applicable to the Company and its subsidiaries; (iii) require
from the Company any notice to, declaration or filing with, or consent or approval of any governmental or other third party that has
been made or obtained; or (iv) accelerate any obligation under, or give rise to a right of termination of, any agreement, permit,
license or authorization to which the Company is a party or by which it is bound.
(e) The Company is not in violation or default of any term of (i) its certificate of incorporation or by-laws, or (ii) any
judgment, decree, order or writ binding upon the Company.
(f) All consents, approvals, order, or authorizations of, or registrations, qualifications, designations, declarations or filings
with, any governmental authority, required on the part of the Company in connection with the valid execution and delivery of this
Note, the offer, sale or issuance of this Note or the Hightimes Common Stock, or the consummation of any other transaction
contemplated hereby have been obtained, or will be obtained, as applicable, prior to the issuance thereof, other than filings required
to be made after such issuance under applicable federal and state securities laws. Without limiting the foregoing, the Company has
received all required consents and approvals from ExWorks Capital Fund I, L.P. in order to execute and deliver this Note and the
Advertising Agreement and perform the transactions contemplated hereby and thereby.
(g) The total number of shares of all classes of stock which the Company is authorized to issue is one hundred and twenty
million (120,000,000) shares, consisting of: (i) 110,000,000 shares of common stock, $0.0001 par value per share; and (ii)
10,000,000 shares of Preferred Stock, $0.0001 par value per share (“Preferred Stock”). 100,000,000 shares of the Common Stock
are designated as voting Class A Common Stock and 10,000,000 shares of the Common Stock are designated as non-voting Class B
Common Stock (the “Class B Common Stock”. Immediately prior to the initial issuance of this Note, excluding shares of Common
Stock sold to date in the Reg A+ Offering, an aggregate of 20,982,441 shares of Class A Common Stock and no shares of Class B
Common Stock or Preferred Stock are issued and outstanding.
All such outstanding shares of capital stock have been duly authorized, are fully paid and nonassessable and were issued in
compliance with all applicable federal and state securities laws. The Company holds no capital stock in its treasury. The Company
has no obligation (contingent or otherwise) to purchase, redeem or otherwise acquire any of its capital stock.
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(h) Schedule 4(h) hereto sets forth the pro forma fully diluted capitalization of the Company immediately prior to the
initial issuance of this Note, including the number of shares of the following: (i) issued and outstanding Common Stock; and (ii)
shares of Common Stock issuable upon conversion of the outstanding convertible notes. Except for the disclosures on Schedule 4(h)
hereto, there are no outstanding options, warrants, rights (including conversion or preemptive rights and rights of first refusal or
similar rights) or agreements, orally or in writing, to purchase or acquire from the Company any shares of Common Stock or
Preferred Stock, or any securities convertible or exercisable into or exchangeable for shares of Common Stock or Preferred Stock.
Except as set forth on Schedule 4(h), there are not any outstanding convertible notes of the Company, immediately prior to the
issuance of this Note.
(i) Except for the anti-dilution provisions set forth in a convertible senior secured note and warrants issued to ExWorks, as
disclosed in the Reg A+ Offering Documents, (A) the Company does not have outstanding and pre-emptive or similar rights, and
(B) the offer, issuance and sale of this Note the other transactions contemplated hereby will not obligate the Company to issue any
shares of Preferred Stock, Common Stock or any other securities of the Company to any Person, and will not result in a right of any
holder of securities to adjust the exercise, conversion, exchange or reset price under any securities issued by the Company (or in any
agreement providing rights to security holders).
(j) There is no action, suit, claim, litigation, proceeding, arbitration, investigation or governmental department,
commission, board, bureau, agency or instrumentality domestic or foreign, or arbitration pending or, to the Company’s knowledge,
threatened (or any basis therefor known to the Company) that might call into question the validity of this Note or the Advertising
Agreement or any action taken or to be taken pursuant hereto or thereto.
(k) Except as set forth in the Reg A+ Offering Documents, the Company does not have any material liability or obligation
of any nature whether accrued, absolute, contingent or otherwise, asserted or unasserted, known or unknown other than the Note.
(l) The direct and indirect subsidiaries of the Company are set forth in the Reg A+ Offering Documents and represent all
such reports required to be filed by the Company under Rule 506 of the Jumpstart Our Business Startups (JOBS) Act of 2012. None
of the Reg A+ Offering Documents, as of their respective filing dates and as of the Original Issue Date, contained or contain any
untrue statement of a material fact or omitted or omit to state a material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading. The financial statements of
the Company included in the Reg A+ Offering Documents comply in all material respects with applicable accounting requirements
and the rules and regulations of the SEC with respect thereto as in effect at the time of filing. Such financial statements have been
prepared in accordance with GAAP applied on a consistent basis during the periods involved, except as may be otherwise specified
in such financial statements or the footnotes thereto, and fairly present in all material respects the financial position of the Company
and its consolidated direct and indirect subsidiaries as of and for the dates thereof and the results of operations and cash flows for
the periods then ended, subject, in the case of unaudited statements, to normal, immaterial, year-end audit adjustments.
9

(m) On August 10, 2018, the Company terminated the merger agreement, dated August 4, 2017, as amended on September
25, 2017 and on February 28, 2018 between the Company and Origo Acquisition Corp., a Cayman Islands corporation, and all the
transactions contemplated thereunder.
Section 5. Conversion of Note. This Note shall be convertible according to the following terms upon the earliest to occur of the
events set forth in Section 5(a)(i) through (v), and subject to adjustments as provided in Section 6:
(a) Automatic Conversion.
i. The Conversion Amount will be automatically converted into the type of Equity Securities issued in a Qualified
Financing upon the closing of such Qualified Financing; provided, however, that if at the time of the closing of such Qualified
Financing, an Event of Default shall exist, such conversion only shall occur at the election of the Lender. The number of shares of
such Equity Securities to be issued upon such conversion shall be equal to the quotient obtained by dividing the Conversion Amount
on the date of conversion by the lowest price per share paid in cash or cash equivalents for the Equity Securities issued in the
Qualified Financing. At least five business days prior to the closing of the Qualified Financing the Company shall notify the Lender
in writing of the terms under which the Equity Securities of the Company will be sold in such financing.
ii. The Conversion Amount will be automatically converted into shares of Hightimes Common Stock upon the
consummation of a Qualified Public Offering; provided, however, that if at the time of the consummation of such Qualified Public
Offering, an Event of Default shall exist, such conversion only shall occur at the election of the Lender. The number of shares of
Hightimes Common Stock to be issued upon such conversion shall be equal to the quotient obtained by dividing the Conversion
Amount on the date of the consummation of the Qualified Public Offering, by the price to public per share of the Hightimes
Common Stock sold in the Qualified Public Offering. At least five business days prior to the consummation of the Qualified Public
Offering, the Company shall notify the Lender in writing of the terms under which the Hightimes Common Stock of the Company
will be issued in the Qualified Public Offering. Hightimes shall deliver a notice of conversion, the form of which is attached hereto
as Annex A (the “Notice of Conversion”) promptly (and in any event within two business days) following the occurrence of the
Qualified Public Offering. The Notice of Conversion shall specify therein the number of Conversion Shares and the applicable
Conversion Price Per Share.
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iii. Immediately prior to the consummation of a Sale of the Company, the Conversion Amount will be automatically
converted into the type of Equity Securities issued in the Company’s most recent round of financing that would otherwise meet the
criteria of a Qualified Financing if it had occurred following the date this Note (a “Prior Qualified Financing”); provided, however,
that if at the time of the consummation of a Sale of the Company, an Event of Default shall exist, such conversion only shall occur
at the election of the Lender. The number of shares of such Equity Securities to be issued upon such conversion shall be equal to the
quotient obtained by dividing the Conversion Amount due on this Note on the date of conversion, by the lowest price per share of
the Equity Securities issued in the Prior Qualified Financing. The Holder shall be afforded the right prior to the consummation of
such Sale of the Company to timely exercise, convert or exchange any such Equity Securities so issued upon conversion of this
Note.
iv. The Conversion Amount will automatically and without any further action on the part of the Lender, convert into shares
of Hightimes Common Stock following the consummation of the Reg A+ Offering Event on the Conversion Date. The number of
shares of Hightimes Common Stock to be issued to the Holder upon such conversion of this Note shall be equal to the result of
dividing (i) the applicable Conversion Amount, by (ii) the applicable Conversion Price Per Share. Hightimes shall deliver a Notice
of Conversion promptly (and in any event within two business days) following the Conversion Determination Date. The Notice of
Conversion shall specify therein the number of Conversion Shares and the applicable Conversion Price Per Share.
v. If a Qualified Financing, a Qualified Public Offering, a Sale of the Company or the Reg A+ Offering Event has not
occurred by the Maturity Date, then the Conversion Amount as of the Maturity Date shall either, at the Holder’s election, (A) be
repaid in cash in full, or (B) convert into shares of the most senior type of Convertible Preferred Stock outstanding as of the
Maturity Date (or, if there is no Convertible Preferred Stock outstanding as of the Maturity Date, into shares of Hightimes Common
Stock). The number of shares of Convertible Preferred Stock or Hightimes Common Stock to be issued upon such conversion shall
be equal to the quotient obtained by dividing the Conversion Amount as of the Maturity Date, by the Independent Valuation Price.
(b) Mechanics of Conversion.
(i) Delivery of Certificate Upon Conversion. Not later than five (5) Trading Days after each Conversion Date, Hightimes
shall deliver, or cause to be delivered, to the Holder a certificate or certificates representing the Conversion Shares electronically
through The Depository Trust Company (“DTC”) or another established clearing company performing similar functions. On or after
the date that is six months after the Original Issue Date, unless the Holder is an affiliate (as such term is defined under Rule 405 of
the Securities Act) of the Company, such Conversion Shares shall be free of restrictive legends and trading restrictions (other than
those which may then be required by this Note) representing the number of Conversion Shares being acquired upon the Conversion
of this Note. On the date that six months after the Original Issue Date, Hightimes shall deliver any certificate or certificates required
to be delivered by Hightimes under this Section 5(b) electronically through DTC or another established clearing company
performing similar functions.
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(ii) Reservation of Shares Issuable Upon Conversion. Hightimes covenants and agrees that it will at all times reserve and
keep available out of its authorized and unissued shares of capital stock for the sole purpose of issuance upon Conversion of this
Note, free from preemptive rights or any other actual contingent purchase rights of Persons other than the Holders, not less than
such aggregate number of shares of the capital stock as shall be issuable upon the Conversion of all of the Conversion Amount.
Hightimes covenants and agrees that all shares of capital stock that shall be so issuable shall, upon issue, be duly authorized, validly
issued, fully paid and nonassessable.
(iii) Fractional Shares. No fractional shares or scrip representing fractional shares shall be issued upon the Conversion of
this Note. As to any fraction of a share which Holder would otherwise be entitled to purchase upon such Conversion, Hightimes
shall pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the then applicable
Conversion Price Per Share.
Section 6. Certain Adjustments.
(a) Stock Splits; Reclassifications. If Hightimes, at any time while this Note is outstanding: (i) subdivides outstanding
shares of capital stock (including Hightimes Common Stock) into a larger number of shares; (ii) combines outstanding shares of
capital stock (including Hightimes Common Stock) into a smaller number of shares; or (iii) issues, in the event of a reclassification
of shares of the Hightimes Common Stock, any shares of capital stock of Hightimes, then the Conversion Per Share Price then in
effect shall be multiplied by a fraction of which the numerator shall be the number of shares of capital stock (including Hightimes
Common Stock) (excluding any treasury shares of Hightimes) outstanding immediately before such event and of which the
denominator shall be the number of shares of capital stock (including Hightimes Common Stock) outstanding immediately after
such event. Contemporaneously therewith, the number of Conversion Shares also shall be appropriately adjusted. Any adjustment
made pursuant to this Section 6 shall become effective immediately after the effective date in the case of a subdivision, combination
or re-classification.
(b) Calculations. All calculations under this Section 6 shall be made to the nearest cent or the nearest 1/100th of a share, as
the case may be. For purposes of this Section 6, the capital stock of the Company deemed to be issued and outstanding as of a given
date shall be the sum of the number of shares of capital stock of the Company (excluding any treasury shares of Hightimes) issued
and outstanding.
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(c) Notice to the Holder. If (i) Hightimes shall declare a dividend (or any other distribution in whatever form) on the
Common Stock, (ii) Hightimes shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (ii)
Hightimes shall authorize the granting to all holders of the Common Stock of rights or warrants to subscribe for or purchase any
shares of capital stock of any class or of any rights, (iv) the approval of any stockholders of Hightimes shall be required in
connection with any reclassification of the Common Stock, any consolidation or merger to which Hightimes is a party, any sale or
transfer of all or substantially all of the assets of Hightimes, of any compulsory share exchange whereby the Common Stock is
converted into other securities, cash or property, or (v) Hightimes shall authorize the voluntary or involuntary dissolution,
liquidation or winding up of the affairs of Hightimes, then, in each case, Hightimes shall cause to be filed at each office or agency
maintained for the purpose of Conversion of the Conversion Amount, and shall cause to be delivered to the Holder at its last address
as it shall appear upon the Note Register, at least twenty (20) calendar days prior to the applicable record or effective date
hereinafter specified, a notice stating (A) the date on which a record is to be taken for the purpose of such dividend, distribution,
redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to
be entitled to such dividend, distributions, redemption, rights or warrants are to be determined, or (B) the date on which such
reclassification, consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and the date as of
which it is expected that holders of the Common Stock of record shall be entitled to exchange their shares of the Common Stock for
securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale, transfer or share exchange,
provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the
corporate action required to be specified in such notice. The Holder is entitled to convert the Conversion Amount during the 20-day
period commencing on the date of such notice through the effective date of the event triggering such notice.
Section 7. Other Agreements.
(a) In connection with the conversion of this Note pursuant to Sections 5(a)(i), 5(a)(iii), or 5(a)(v) and without limiting any
of the other provisions of this Section 7, to the extent the related or currently existing financing agreements include the concept of a
“Major Investor” (or a similar concept), the Company will ensure that the Lender is included within the definition of “Major
Investor” (or other applicable definition) for all purposes under such financing agreements (including with respect to rights of first
offer, rights of first refusal, preemptive rights, tag-along rights and information rights); provided, however, that any such financing
agreements shall include, or be amended to include at such time of conversion, or be entered into by the Company and relevant
stockholders to provide that the Lender shall be afforded the same opportunity to participate in any future financing rounds or
capital raising activities undertaken by the Company on the same terms and conditions as such new or existing stockholders of the
Company.
(b) All payments by the Company under this Note shall be made without setoff or counterclaim and be free and clear and
without any deduction or withholding for any taxes or fees of any nature whatever, unless the obligation to make such deduction or
withholding is imposed by law.
(c) The Company and every endorser or guarantor of this Note, regardless of the time, order or place of signing, hereby
waives presentment, demand, protest and notices of every kind and assents to any permitted extension of the time of payment and to
the addition or release of any other party primarily or secondarily liable hereunder.
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(d) For so long as this Note is outstanding or the Lender owns any of the shares of capital stock issued upon a conversion
of this Note, the Company shall provide to the Lender: (i) within 45 days after the end of each fiscal quarter of the Company, (A) an
unaudited income statement for the Company for such quarter, (B) an unaudited statement of cash flows of the Company for such
quarter, and (C) an unaudited balance sheet of the Company as of the end of such quarter; (ii) within 90 days after the end of each
fiscal year of the Company, (A) an audited consolidated balance of the Company as of the end of each fiscal year, and (B) audited
consolidated statements of income and cash flows of the Company for each fiscal year, together with the auditor’s report thereon;
and (iii) upon request of the Lender from time to time, a summary of the Company’s capitalization, listed by class and series of
securities outstanding (including options and warrants exercisable for such class and series). To the extent that any of the foregoing
information is included in a period report filed by the Company pursuant to the Exchange Act, then such information need not be
separately provided pursuant to this Section 7(g).
Section 8. Public Sales of Conversion Shares. Hightimes covenants to use its reasonable best efforts to facilitate the public resale
by Holder(s) of any Equity Securities pursuant to Rule 144 under the Securities Act.
Section 9. Events of Default. The Holder is hereby authorized to declare all or any part of this Note, including the Principal
Amount, all accrued and unpaid interest thereon and all unpaid costs (if any) immediately due and payable upon the occurrence and during
the continuation of any of the following events (each, an “Event of Default”). Upon the occurrence of an Event of Default, the Holder shall
have then, or at any time thereafter, all of the rights and remedies afforded creditors generally by applicable federal laws or the laws of the
State of New York:
(a) the failure of Hightimes to pay the Principal Amount payable hereunder, when due, and the remaining Principal Amount
of this Note and all accrued Interest hereon when the same shall be due and payable;
(b) the failure of Hightimes to issue the Conversion Shares to the Holder following consummation of an event described in
Section 5(a);
(c) the Company shall have breached any of the material covenants, agreements, representations or warranties set forth in
this Note, and such breach remains unremedied for a period of 40 days from the date the Lender provides notice of such breach to
the Company; provided, however, that the Holder shall not declare an Event of Default pursuant to this subsection (c), unless it (i)
first, notifies ExWorks of its intention to declare an Event of Default pursuant to this subsection (c), and (ii) second, negotiates in
good faith with ExWorks to enter into an intercreditor agreement with ExWorks within ten days following such notification to
ExWorks, with such intercreditor agreement to be reasonably acceptable in form and substance to ExWorks and the Holder;
provided further, however, that the immediately preceding proviso shall cease to be of any force and effect if and when all the
outstanding indebtedness incurred under the ExWorks Loan has been repaid in full.
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(d) the occurrence of a breach or default under any agreement, instrument or document to which the Company is a party or
by which it or any of its properties is bound, involving any indebtedness for borrowed money (or any guaranty of any indebtedness
for borrowed money) of more than $5,000,000 in the aggregate, the effect of which is to cause (i) the indebtedness to be accelerated
by the holder(s) thereof and become due and payable prior to its stated maturity, or (ii) the indebtedness to be immediately due and
payable prior to its stated maturity automatically without any action by the holder(s) thereof; provided, however that, if any holder(s)
of indebtedness (A) is unable to accelerate such indebtedness or is precluded from exercising all of its remedies pursuant to the
terms of a subordination agreement existing on the Original Issue Date, or (B) provides, in its sole discretion, a forbearance or
waiver in respect of such breach or default, then an Event of Default under this subsection (d) shall be deemed not to have occurred
solely during the period that such inability, preclusion, forbearance or waiver, as applicable remains in effect (the “ Standstill
Period”); for the avoidance of doubt, following the end of the Standstill Period, this proviso shall cease to be of any force and effect;
(e) the filing by either of Hightimes of any petition for relief under the United States Bankruptcy Code or any similar
federal or state statute, or either Obligor’s consent to or acquiescence in any such filing by a third party, or Hightimes shall take any
corporate action for the purpose of effecting, approving, or consenting to any of the foregoing;
(f) the making by either of Hightimes of an application for the appointment of a custodian, trustee or receiver for, or of a
general assignment for the benefit of creditors by either of Hightimes, or their consent to or acquiescence in any such application by
a third party or Hightimes shall take any corporate action for the purpose of effecting, approving, or consenting to any of the
foregoing;
(g) the insolvency of either of Hightimes or the failure of Hightimes generally to pay its debts as such debts become due; or
(h) the dissolution, winding up, or termination of the business or cessation of operations of either of Hightimes (including
any transaction or series of related transactions deemed to be a liquidation, dissolution or winding up of Hightimes pursuant to the
provisions of their charter documents), or Hightimes shall take any corporate action for the purpose of effecting, approving, or
consenting to any of the foregoing.
Section 10. Miscellaneous.
(a) Notices. Any and all notices or other communications or deliveries to be provided by the Holder hereunder, including
any Notice of Conversion, shall be in writing and delivered personally, by facsimile, by electronic communication or sent by a
nationally recognized overnight courier service, addressed to Hightimes, at the address set forth above, or such other facsimile
number or address as Hightimes may specify for such purpose by notice to the Holder delivered in accordance with this Section
10(a). Any and all notices or other communications or deliveries to be provided by Hightimes hereunder shall be in writing and
delivered personally, by facsimile, by electronic communication or sent by a nationally recognized overnight courier service
addressed to each Holder at the facsimile number or address of the Holder appearing on the books of Hightimes, or if no such
facsimile number or address appears, at the principal place of business of the Holder. Any notice or other communication or
deliveries hereunder shall be deemed given and effective on the earliest of (i) the date of transmission, if such notice or
communication is delivered via facsimile or electronic communication prior to 5:30 p.m. (New York City time), (ii) the date
immediately following the date of transmission, if such notice or communication is delivered via facsimile or electronic
communication between 5:30 p.m. (New York City time) and 11:59 p.m. (New York City time) on any date, (iii) the second
Business Day following the date of mailing, if sent by nationally recognized overnight courier service or (iv) upon actual receipt by
the party to whom such notice is required to be given.
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(b) Absolute Obligation. Except as expressly provided herein, no provision of this Note shall alter or impair the obligations
of Hightimes, which are absolute and unconditional, to pay or convert this Note at the time, place, and rate, and in the coin or
currency, herein prescribed. This Note is a direct debt obligation of Hightimes. The Company will not, by amendment of its
certificate of incorporation or by-laws or other organizational document, or through reorganization, consolidation, amalgamation,
merger, dissolution, issue or sale of securities, sale of assets or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Note, but will at all times in good faith seek to assist in the carrying out of all such terms and
in the taking of all such action as may be necessary or appropriate in order to protect the rights of the Lender under this Note against
impairment
(c) Board Observer. For as long as this note is outstanding or iHeart (or its Affiliates, including, for the avoidance of doubt,
BMH) owns equity interests of the Company, the iHeart may designate one representative (the “ Board Observer”) to attend all
meetings of the Board of Directors and all committees and subcommittees thereof, and all equivalent governing bodies, of the
Company and each of its direct and indirect subsidiaries in a non-voting observer capacity and, in connection therewith, the
Company shall give the Board Observer, at the same time and in the same manner that it provides such items to other members of
such Board of Directors, equivalent governing bodies, committees and subcommittees complete copies of all notices, minutes,
consents and other material that it provides to such members.
(d) Transfer Rights. For so long as iHeart (or its Affiliates, including, for the avoidance of doubt, BMH) owns equity
interests in the Company, iHeart may transfer all or any of its equity interests to any of its Affiliates (including any direct or indirect
parent or subsidiary company). The foregoing is not in limitation of any additional transfer rights with respect to any Hightimes
Common Stock issuable upon the conversion of this Note. This provision shall survive any conversion or surrender of this Note.
(e) Lost or Mutilated Note. If this Note shall be mutilated, lost, stolen or destroyed, Hightimes shall execute and deliver, in
exchange and substitution for and upon cancellation of a mutilated Note, or in lieu of or in substitution for a lost, stolen or destroyed
Note, a new Note for the principal amount of this Note so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of
such loss, theft or destruction of such Note, and of the ownership hereof, reasonably satisfactory to Hightimes.
(f) Governing Law, Venue, Jury Trial Waiver. This Note will be governed by and construed under the laws of the State of
New York as those laws apply to contracts entered into and wholly to be performed within that state.
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Hightimes irrevocably and unconditionally hereby (i) submits to the jurisdiction of the state courts of New York and
United States District Court for the Southern District of New York located in the Borough of Manhattan in the City of New York
for the purpose of any suit, action or other proceeding arising out of or based upon this Note and the transactions contemplated
hereby, (ii) agrees not to commence any suit, action or other proceeding arising out of or based upon this Note except in the state
courts of New York and United States District Court for the Southern District of New York located in the Borough of Manhattan in
the City of New York, and (iii) waives, and agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit,
action or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is
exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the
venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by
such court. Service of process in connection with any such suit, action or proceeding may be served on each party hereto anywhere
in the world by the same methods as are specified for the giving of notices under this Note.
EACH OF HIGHTIMES AND THE HOLDER WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY
LITIGATION WITH RESPECT TO THIS NOTE AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED
SPECIFICALLY AS TO THIS WAIVER.
(g) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business
Day, such payment shall be made on the next succeeding Business Day.
(h) Public Announcement. Neither the Company nor any of its employees, officers, directors or security holders shall issue
or cause the issuance or the publication of any press release or any other public announcement with respect to the transactions
contemplated by this Note without the prior review and written consent of the Lender (unless and to the extent required by law, in
which case reasonable advance notice thereof shall be given to the Lender).
(i) Inspection Rights. The Company shall permit the Lender (or its designee), at the Lender’s expense, to visit and inspect
the Company’s properties, examine its books and records, and discuss the Company’s affairs, finances and accounts with its
officers, during normal business hours of the Company as may be reasonably required by the Lender.
(j) No Commitment for Additional Financing. The Company acknowledges and agrees that the Lender has not made any
representation, undertaking, commitment or agreement to provide or assist the Company in obtaining any financing, investment or
other assistance, other than the purchase of this Note as set forth herein and subject to the terms and conditions set forth herein. The
Company further acknowledges and agrees that (i) no statements, whether written or oral, made by the Lender or its representatives
on or after the date of this Note shall create an obligation, commitment or agreement to provide or assist the Company in obtaining
any financing or investment, (ii) the Company shall not rely on any such statement by the Lender or its representatives, and (iii) an
obligation, commitment or agreement to provide or assist the Company in obtaining any financing or investment may only be
created by a written agreement, signed by the Lender and the Company, setting forth the terms and conditions of such financing or
investment and stating that the parties intend for such writing to be a binding obligation or agreement. Each party shall have the
right, in its sole and absolute discretion, to refuse or decline to participate in any other financing of or investment in the Company,
and shall have no obligation to assist or cooperate with the Company in obtaining any financing, investment or other assistance.
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(k) Costs. The Company shall indemnify and hold the Lender harmless from any loss, cost, liability and legal or other
expense, including attorneys’ fees of the Lender’s counsel, which the Lender may directly or indirectly suffer or incur by reason of
the failure of the Company to perform any of its obligations under this Note, any agreement executed in connection herewith, or
under any other agreement executed in connection herewith or therewith (collectively, “Costs”).
(l) Expenses. Each party will pay its own expenses relating to the transactions contemplated by this Note and the
Advertising Agreement, including the fees and expenses of investment banks, attorneys and other advisors incurred in connection
with such transactions. If any action at law or in equity is necessary to enforce or interpret the terms of this Note, the prevailing
party shall be entitled to reasonable attorneys’ fees, costs and necessary disbursements in addition to any other relief to which such
party may be entitled.
(m) Waiver of Notice and Fees. The Company hereby expressly waives all presentment, demand and protest, notice of
demand, dishonor and nonpayment of this Note, and all other notices or demands of any kind in connection with the delivery,
acceptance, performance, default or enforcement hereof, and hereby consents to any delays, extensions of time, renewals, waivers
or modifications that may be granted or consented to by the Company with respect to the time of payment or any other provision
hereof.
(n) Notice of Certain Events. In the event of a liquidation, dissolution or winding-up of the affairs of the Company or a
Sale of the Company at any time this Note is outstanding, the Company will give the Lender at least 30 days’ prior notice of the
anticipated closing date of such event.
(o) Survival. All representations, warranties, covenants and agreements made by the parties hereto in this Note or in any
other agreement, certificate or instrument provided for or contemplated hereby, shall survive (i) the execution and delivery hereof,
and (ii) any investigation made by or on behalf of the parties, and shall remain in full force and effect thereafter.
(p) Further Assurances. From and after the date of this Note, upon the request of the Lender or the Company, the Company
and the Lender shall execute and deliver such instruments, documents and other writings as may be reasonably necessary or
desirable to confirm and carry out and to effectuate fully the intent and purposes of this Note.
(q) Headings. The headings contained herein are for convenience only, do not constitute a part of this Note and shall not be
deemed to limit or affect any of the provisions hereof.
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(r) Rules of Construction. In this Note, (i) the terms “hereof,” “herein,” and “herewith” and words of similar import shall,
unless otherwise stated, be construed to refer to this Note as a whole; (ii) Section references are to the Sections to this Note unless
otherwise stated; (iii) unless otherwise stated, all references to any agreement shall be deemed to include the exhibits, schedules and
annexes to such agreement; (iv) the word “or” shall not be exclusive; (v) unless otherwise specified in a particular case, the word
“days” refers to calendar days; (vi) references herein to this Note or any other agreement contemplated herein shall be deemed to
refer to this Note or such other agreement as of the date on which it is executed and as it may be amended, modified or
supplemented thereafter, unless otherwise stated; (vii) unless the context otherwise requires, all references to “the date hereof,” “the
date of this Note,” and “hereupon” and words of similar import shall all be references to the date of this Note; (viii) any provision of
this Note that purports to impose any obligation on any Affiliate of a party shall be interpreted to be an obligation for such party to
cause such Affiliate to perform such obligation; (ix) whenever the words “include,” “includes” or “including” are used in this Note,
they shall be deemed to be followed by the words “without limitation”; and (x) except as otherwise provided herein, the rights,
powers and remedies provided by this Note are cumulative and are in addition to, and not in limitation of, any other rights, powers
and remedies provided under this Note, by law or in equity. For the avoidance of doubt, the terms “Company” and “Hightimes”
shall include any successor or assign thereof. This Note shall be deemed to be the joint work product of the parties and any rule of
construction that a document shall be interpreted or construed against a drafter of such document shall not be applicable to this Note.
(Signature Pages Follow)
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IN WITNESS WHEREOF, Hightimes has caused this Note to be duly executed by a duly authorized officer as of the date first
above indicated.
Company:
HIGHTIMES HOLDING CORP.,
a Delaware corporation,
By: /s/ Adam Levin
Name: Adam Levin
Title: CEO
Acknowledged as of the date first set forth above:
Lender:
BROADER MEDIA HOLDINGS, LLC
By: /s/ Joe Robinson
Joe Robinson
Authorized Signatory
[Signature Page to BMH/Hidgtimes Convertible Note]
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ANNEX A
Notice of Conversion
Hightimes Holding Corp., a Delaware corporation (“Hightimes”), hereby advises Broader Media Holdings, LLC or any subsequent
Holder of that certain Convertible Note of Hightimes with an Original Issue Date of September 26, 2018 (the “Note”) that [the Reg A+
Offering Event] [the Qualified Public Offering] has occurred and that the Conversion Price Per Share has been determined and is set forth
below. Accordingly, the entire Principal Amount of the Note and all accrued interest at the Interest Rate has been converted into the
number of Conversion Shares in accordance with the applicable provisions of the Note, as of the date set forth in the Note.
Capitalized terms used, but not defined, in this Note shall have the respective meanings ascribed thereto in the Note.
If shares of Hightimes Common Stock are to be issued in the name of a person other than the undersigned, the recipient will pay all transfer
taxes payable with respect thereto. No fee will be charged to the holder for any Conversion, except for any transfer taxes referred to in the
immediately preceding sentence.
Conversion Calculations:
Conversion Date: ____
Accrued Interest: $_________
Conversion Price Per Share: $______
Conversion Amount:______Conversion Shares
HIGHTIMES HOLDING CORP.,
a Delaware corporation,
By:
Name:
Title:
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EXHIBIT A
Note Grid
Principal Amount of Advance

Advance Date

$5,000,000

September __, 2018
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Schedule 4(h)
[Attached Separately]
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SCHEDULE 4(h)
Hightimes Holding Company
Equity Cap Table by Offering
Number of Shares (e)

Description

Authorized

Equity Contributions

Issued

Cash

Equivalent

Votes

Par
($0.0001)

Total

APIC

Votes
Per
Share

Total Votes

1
0

20,982,441
0

Common Stock:
Common Class
A
100,000,000
Common Class B 10,000,000

20,982,441 $14,513,343.03 $
0 $
0.00 $

0.00 $14,513,343.03 $ 2,098.24 $14,511,244.79
0.00 $
0.00 $
0.00 $
0.00

Total Common

110,000,000

20,982,441 $14,513,343.03 $

0.00 $14,513,343.03 $ 2,098.24 $14,511,244.79

Preferred Stock:
Preferred

10,000,000

0 $

0.00 $

0.00 $

0.00 $

0.00 $

0.00 $ 0.00

0

Total Preferred

10,000,000

0 $

0.00 $

0.00 $

0.00 $

0.00 $

0.00

0

0.00 $14,513,343.03 $ 2,098.24 $14,511,244.79

20,982,441

Shareholder's
Equity
Issuance Costs
Net Shareholder's
Equity

120,000,000

20,982,441 $14,513,343.03 $

$
20,982,441

0.00

$

20,982,441

0.00

$14,513,343.03 $ 2,098.24 $14,511,244.79

Dilution:
ExWork Warrant 1
(a)
ExWork Warrant 2
(b)
Stock Options (c )
Purchase Note (d)
ExWorks Note (f)
Bio Cup Music Note
(g)
Culture Magazine
(h)
Dope Media (i)
Total Diluted Shares
(*)

684,978
560,437
1,803,467
2,208,217
1,414,141
35,557
363,636
909,130
28,962,044

(a) - Warrant exercises into of Class A common stock equal to 2.75% of shares issued at time of exercise per Deemed Issue calculation
(b) - Warrant exercises into of Class A common stock equal to 2.25% of shares issued at time of exercise per Deemed Issue calculation
(c) - Employment Stock Options - Converts to Class B common stock- Active Granted Options Only - Pending additional Options/Stock
Grants/Warrants by Board Approval
(d) - Purchase Note Principal converts into Class A common stock at completion of Reg A+ Offering - estimated $28.5 million principal
amount at 25% discount ($21,375,000) at $11 a share (1,943,.182 shares), plus $2,915,384 of accrued interest converted into 265,035
additional shares of Class A Common stock. As at October 31, 2018, approximately $7,450,000 will be owed to the Purchase
Noteholders; which payments are fully subordinated to the ExWorks senior debt.
(e) - Forward Split effective on January 15th 2018 of 1.9308657
(f) - ExWorks Note - Convertible at 90% offering price of $11 - $14,000,000 principal - Current Interest is not convertible
(g) - Bio Cup Music Convertible Note - $375,000 note + $16,125 of interest converts at offering price of $11 - Excluded used to acquire
Canadian Event Rights
(h) - Culture Consideration $2 million in stock + $2 million convertible note - current conversion prices is offering price of $11
(i) - Dope Media Acquisition consideration 909,130 shares of Class A common stock valued at current offering of $11 = $10,000,430.
(*)

does not include shares of Class A Common Stock being sold in the Reg A+ Offering
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Exhibit 6.3
2nd AMENDMENT TO ASSET PURCHASE AGREEMENT
SOUTHLAND PUBLISHING, INCORPORATED, a California corporation (“Southland” ) ; CULTURE PUB, INC., a
Delaware corporation (“CPI”), and HIGHTIMES HOLDING CORP., a Delaware corporation (“Hightimes”) make and enter into this
2nd Amendment to Asset Purchase Agreement (“2nd Amendment”) effective September 30, 2018. Southland, CPI and Hightimes are
sometimes referred to herein separately as a “Party” and together as the “Parties”.
RECITALS:
WHEREAS, the Parties made and entered into an Asset Purchase Agreement (“Agreement”) dated June 8, 2018, signed by
Southland on June 9, 2018 and by CPI and Hightimes on June 12, 2018.
WHEREAS, the Parties made and entered into lst Amendment to the Asset Purchase Agreement (“l st Amendment”) dated
effective August 20, 2018.
WHEREAS, it was the intention of the Parties by way of the Agreement, that at the Closing Date, Hightimes would issue to
Southland $4 million of publicly traded stock of Hightimes valued at the Closing Market Price (defined in the Agreement), subject to the
lockup period no greater than 180 days, in connection with a Qualified Offering (defined in the Agreement), if the Origo Merger did not
take place.
WHEREAS, in the Agreement as amended in the 1 st Amendment the “Closing Date” was defined to mean the earlier to occur of
(a) three (3) Business Days following consummation of a Hightimes Liquidity Event, or (b) 5:00 p.m. PDT on October 1, 2018.
WHEREAS, in the Agreement as amended in the 1st Amendment, Southland has the right to terminate the Agreement in the event
that a Hightimes Liquidity Event does not occur on or prior to October 1, 2018.
WHEREAS, Hightimes has indicated that there is a possibility that the Hightimes Liquidity Event may be delayed beyond
October 1, 2018, the Parties have agreed it would be in their respective best interests to amend the Agreement as previously amended as
follows:
TERMS OF 2nd AMENDMENT:
(1) The Closing will take place by no later than the end of the day October 1, 2018 (and Southland will waive its right to unilaterally
terminate the asset purchase agreement by the October 1, 2018 date based on Hightimes’ failure to complete the Liquidity Event by
October 1, 2018). Hightimes will not be considered in breach of the Agreement as amended by the 1st Amendment solely as a result
of its failure to issue to Southland publicly traded stock of Hightimes by October 1, 2018 as Southland will extend the contractual
deadline for Hightimes to complete the Qualified Offering until December 1, 2018. Hightimes shall issue the publicly traded shares
to Southland upon the completion of such Qualified Offering.
2nd Amendment to Asset Purchase Agreement

(2) If Hightimes fails to complete the Qualified Offering by December 1, 2018, Southland will have the option to:
(a) Require Hightimes (and any entity affiliated with Hightimes that owns the assets of Culture Magazine) to issue a
promissory note to Southland by December 15, 2018 in the amount of $2 million in lieu of the $4 million of stock of Hightimes valued at
the Closing Market Price. Such promissory note shall be fully secured by the assets of Hightimes Holdings and any entity owning the
Culture assets, and such note shall pay interest at a rate of 6% (and a 10% default rate), with principal payments due as follows: $250,000
March 15, 2019, June 15, 2019, September 15, 2019 and December 15, 2019, with the remaining principal balance of $1 million due and
payable by March 15, 2020; OR
(b) Further extend the date upon which Hightimes must complete its Qualified Offering and issue publicly traded shares to
Southland until February 1, 2019. If Hightimes chooses this option to extend the deadline to February 1, 2019 to complete the Qualified
Offering and issue the publicly traded shares to Southland, and Hightimes fails to meet the February 1, 2019 deadline, Hightimes (and any
entity affiliated with Hightimes that owns the assets of Culture Magazine) to issue a promissory note to Southland by December 15, 2018 in
the amount of $2 million in lieu of the $4 million of stock of Hightimes valued at the Closing Market Price. Such promissory note shall be
fully secured by the assets of Hightimes Holdings and any entity owning the Culture assets, and such note shall pay interest at a rate of 6%
(and a 10% default rate), with principal payments due as follows: $250,000 March 15, 2019, June 15, 2019, September 15, 2019 and
December 15, 2019, with the remaining principal balance of $1 million due and payable by March 15, 2020.
IN WITNESS WHEREOF, the Parties have caused this 2nd Amendment to be signed by their duly authorized representatives.
CULTURE PUB, INC.
By: /s/ Adam E. Levin
Name: Adam E. Levin
Title: Chief Executive Officer

Dated: September 24th, 2018

HIGHTIMES HOLDING CORP.
By: /s/ Adam E. Levin
Name: Adam E. Levin
Title: Chief Executive Officer

Dated: September 24th, 2018

SOUTHLAND PUBLISHING, INCORPORATED
By: /s/ Bruce Bolkin
Name: Bruce Bolkin
Title: President

Dated: September 25, 2018
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