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ITEM 7. DEPARTURE OF CERTAIN OFFICERS
Effective December 24, 2019, Hightimes Holding Corp. (the “Company” or “Hightimes”) accepted the resignation of Kraig G. Fox as the Company’s Chief Executive Officer
and President. At the time of Mr. Fox’s resignation, the Company and Mr. Fox entered into a letter agreement (the “Fox Letter Agreement”), pursuant to which the Company
accepted Mr. Fox’s resignation, agreed to maintain its director and officer insurance policy, and agreed to reimbursee Mr. Fox for certain previously incurred business expenses
following the Company’s successful completion of sales of an additional $5 million of equity securities or $10 million of proceeds from the sale of debt securities.
A copy of the Fox Letter Agreement is filed as Exhibit 6.1 to this Current Report on Form 1-U and any summary of the terms of such document is subject to, and qualified in its
entirety by, the full text of such document, which are incorporated herein by reference.
On January 6, 2020, Stormy Simon, one of the Company’s independent directors, was appointed to the position of Chief Executive Officer of the Company by the Company’s
board of directors. Following her appointment, she will also continue serving as a director on the Company’s board of directors.
In conjunction with the appointment of Ms. Simon to the position of Chief Executive Officer, the Company entered into an employment agreement (the “Simon Employment
Agreement”) with Ms. Simon, effective as of January 6, 2020 (the “Effective Date”). Pursuant to the terms of the Employment Agreement, Ms. Simon will receive a base salary
of $300,000 per year (the “Base Compensation”), payable in equal monthly installments, provided that the Base Salary shall initially be fixed at $215,000 and the remainder of
the Base Salary shall accrue until, and be payable at, such time as the Company shall have raised an additional $10,000,000 following the Effective Date. In addition to the Base
Compensation, Ms. Simon shall be entitled to (i) an annual bonus of up to $225,000 for each calendar year of her employment with the Company depending on the Company’s
achievement of certain performance goals to be determined by the board of directors, (ii) an option to purchase 200,000 shares of the Company’s common stock at an exercise
price of $11.00 per share, which stock options shall be issued under the Company’s 2019 Equity Incentive Plan, with one-third of such options shares vesting on January 6,
2020 and the balance of such option shares vesting in equal monthly increments over the remaining two year period, and (iii) the right to participate in other equity grants or
incentive bonus plans as may be determined by the Board. In addition, Ms. Simon received a restricted stock unit award with respect to 300,000 shares of the Company’s
common stock (to be adjusted from time to time to take into account any stock dividends, forward stock splits and reverse stock splits) which shall vest over the initial threeyear term of the Employment Agreement in one-third increments on the anniversary date of the Effective date as follows: one-third shall vest on January 6, 2021, one-third shall
vest on January 6, 2022, and the remaining one-third shall vest on January 6, 2023. The Employment Agreement has an initial term of three years and will thereafter be
renewable subject to the mutual agreement of the parties.
A copy of the Simon Employment Agreement is filed as Exhibit 6.2 to this Current Report on Form 1-U and any summary of the terms of such agreement is subject to, and
qualified in their entirety by, the full text of such document, which is incorporated by reference herein.
ITEM 9. OTHER EVENTS
On January 6, 2020, the Company issued a press release announcing the appointment of Ms. Simon to the position of Chief Executive Officer. A copy of the press release is
attached hereto as Exhibit 15.1.
The information contained herein, including Exhibit 15.1, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or
otherwise subject to the liabilities of that section, nor shall the information be deemed incorporated by reference into any of our Securities and Exchange Commission filings,
except as shall be expressly set forth by specific reference in such a filing. The furnishing of the information in this Current Report on Form 1-U and Exhibit 15.1 constitutes
material investor information that is not otherwise publicly available.
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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:
Name:
Its:
Date:
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/s/ Adam E. Levin
Adam E. Levin
Executive Chairman of the Board
January 6, 2020
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Exhibit 6.1

December 24, 2019
Kraig G. Fox
Dear Kraig:
This letter will confirm that you have elected to resign as the Chief Executive Officer and President and as a member of the board of directors of Hightimes Holding Corp. (the
“Company”) and all of its subsidiaries. It is with regret that the Board of Directors of the Company accepts your resignation which shall become effective as of the close of
business on the date that you execute this letter agreement (the “Effective Date”).
Reference is made to your employment agreement with the Company dated March 15, 2019 (the “Employment Agreement”). By your execution of this letter agreement you
hereby acknowledge and agree that such Employment Agreement is hereby terminated as at the Effective Date and is of no further force and effect (except for Sections 3(f)(i)
and 7(i) of the Employment Agreement, which shall continue in full force and effect); provided, that Section 3(f)(i) is hereby amended to reduce the amount of the D&O
insurance to be maintained by the Company to not less than $5,000,000. Aside from the foregoing, you further agree and acknowledge that the Company shall have no
liabilities or obligations to you whatsoever under such Employment Agreement, including payment of any base salary, bonus, restricted stock unit awards of other equity
compensation; provided, however, that the Company shall within five (5) business days of receiving $5.0 million of proceeds from the sale/issuances of equity securities, net of
selling costs, or receives $5.0 million of proceeds from the sale/issuances of debt, net of any refinancing of the existing amounts owed to Ex Works Capital Fund I, L.P.,
reimburse you in the amount of $125,000 with respect to expenses and lease payments incurred by you, for which you have provided the Company with receipts.
Notwithstanding the above, in the event that the Company fails or is otherwise unable to pay the foregoing amount by December 31, 2020, then and in such event the provisions
of the employment agreement relative to reimbursement of expenses and lease payments shall be applicable.
For good and valuable consideration, effective as of the Effective Date, except for the obligations created by this letter agreement, the Company and each of its executive
officers, directors, subsidiaries and affiliates, successors and assigns (the “Hightimes Parties”), on behalf of itself and each of the other Hightimes Parties, hereby irrevocably
releases and forever discharges each of you and your heirs, executors and affiliates (the “Fox Parties”) from any and all claims, debts, liabilities, rights, suits, sums of money,
demands, obligations, costs (including, without limitation, attorney’s fees), expenses, damages, judgments, remedies, demands, actions or causes of action of every nature,
character and description, whether or not well-founded, whether absolute or contingent, matured or unmatured, based in contract or tort, at law, in equity or otherwise, which
are known or unknown, discovered or discoverable, direct or indirect, fixed or contingent, accrued or unaccrued, liquidated or unliquidated, in law, by statute, by regulation, by
court order, or in equity, concealed, suspected or unsuspected, or asserted or which could have been asserted (collectively, “ Claims”) which any of the Hightimes Parties now
owns or holds, or has at any time heretofore owned or held.
For good and valuable consideration, effective as of the Effective Date, except for the obligations created by this letter agreement and Section 3(f)(i) of the Employment
Agreement, on behalf of yourself and each of the other Fox Parties, you hereby irrevocably release and forever discharge each of the Hightimes Parties of and from any and all
Claims which you or any of the other Fox Parties now owns or holds, or has at any time heretofore owned or held.
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Each party hereby represents that it has entered into this letter agreement and mutual release fully and voluntarily from its own information and investigation and it has had the
opportunity to consult with independent legal counsel with regard to the releases contained herein, and having been so advised, expressly waives any and all rights it may have,
under federal or state statute, law, rule, regulation, contract, equity or otherwise, to assert unknown or unsuspected Claims relating to the matters released herein including, but
not limited to, all rights and benefits which it has now or may in the future have under the terms of Section 1542 of the Civil Code of the State of California or under the statute
or common law of any jurisdiction applicable hereto which has the same or similar effect as the provisions of said Section 1542, which reads in full as follows:
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM
OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.
Each party hereto waives, as to each and every one of the Claims released hereunder, the benefit of each other similar provision of applicable federal or state law (including,
without limitation, the laws of the State of California), if any, pertaining to general releases after having been advised by their legal counsel with respect thereto. Each party
hereto assumes the risk of the subsequent discovery or understanding of any matter, fact or law which, if known or understood, would in any respect have affected the releases
and waivers made herein.
The parties covenant and agree that they will not now or at any time in the future commence, maintain, prosecute or participate in as a party, or permit to be filed by any other
person on their behalf, any action, suit, proceeding, claim or complaint of any kind against the other party with respect to Claims released in this letter agreement.
This letter agreement and mutual release shall be governed and construed in accordance with the laws of the State of New York without regard to principles of conflict of laws.
The Parties agree that the validity, interpretation and enforcement of this letter agreement and mutual release and any dispute arising under, in connection with, or related to this
letter agreement and mutual release, whether sounding in contract, tort, equity or otherwise shall be governed by the internal laws and decisions of the State of New York. Any
disputes regarding this letter agreement shall be resolved in accordance with the Dispute Resolution provisions set forth in Section 7(i) of the Employment Agreement. The
prevailing party in any claim for breach of this letter agreement shall be entitled to recover its attorney’s fees and costs from the breaching party.
This letter agreement constitutes the entire agreement and understanding between the parties with regard to the subject matter herein. Other than as set forth herein, this letter
agreement supersedes and cancels any prior or contemporaneous understandings, agreements, or representations by or between the parties, written or oral, relating to the subject
matter herein. The parties acknowledge that, in entering into this Agreement, they are not relying on any other promises or representations (whether oral or written) other than
those set forth in this letter agreement. Any modification or amendment of this Agreement must be made in writing and signed by both parties.
If the foregoing accurately reflects the substance of our mutual agreement and understanding, please so indicate by executing a copy of this letter agreement and mutual release
in the space provided below.
Sincerely,
HIGHTIMES HOLDING CORP.

Date: December 24, 2019

By: /s/ Adam E. Levin
Adam E. Levin
Executive Chairman
The foregoing letter agreement and mutual release
is hereby acknowledged and accepted:

Date: December 24, 2019.

KRAIG G. FOX
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Exhibit 6.2
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (the “Agreement ”) is effective January 6, 2020, (the “Effective Date ”) by and between Hightimes Holding Corp. a
Delaware corporation (the “Company”), and Stormy Simon, an individual residing at 19843 Montau Dr. Topanga, CA 90290 (the “Executive ”).
WHEREAS, the parties hereto desire to enter into a written agreement to document the terms of Executive’s employment with the Company.
1. Duties and Responsibilities .
A. Executive shall serve as the Company’s Chief Executive Officer, reporting directly to the Company’s Executive Chairman. Executive shall have the duties
and powers at the Company that are customary for an individual holding such positions.
B. Executive agrees to use his best efforts to advance the business and welfare of the Company, to render his services under this Agreement faithfully,
diligently and to the best of his ability.
C. Executive shall be based at the Company’s current executive office located at 10990 Wilshire Boulevard, Los Angeles, California 90024, or at such other
offices of the Company located within 30 miles of such current executive office.
D. Executive may also engage in other business and activities which can include advisory memberships consistent while employed by the Company so long
as such activities are preapproved by the Executive Chairman in writing, are not competitive to the Company in any way, and do not adversely affect the performance by the
Executive of his duties and responsibilities.
2. Employment Period . Following the Effective Date, Executive’s employment with the Company shall be governed by the provisions of this Agreement for the
period commencing as of the date hereof and continuing until the earlier of (i) Executive’s termination of employment with the Company for any reason, or (ii) the third
anniversary of the Effective Date (the “Employment Period”). Provided that Executive’s employment has not been or is not being terminated for any reason, Executive and the
Company agree to negotiate in good faith prior to the end of the Employment Period to enter into a new Employment Agreement to take effect after the Employment Period.
3. Compensation .
A. Annual Salary. Executive’s base salary shall be $300,000 per year (the “Annual Salary ”), which shall be payable in accordance with the Company’s
standard payroll schedule (but in no event less frequent than on a monthly basis). Notwithstanding the foregoing, until such time as the Company shall, following January 6,
2020, raise, in the aggregate, a minimum of $10,000,000 of capital from the sale of equity securities (the “Additional Capital”) the Executive’s Annual Salary shall be fixed at
$215,000 annually. The difference between salary before the raise ($215,000) and following the raise ($300,000) will be accrued and paid upon a $10,000,000 raise of capital
from the sale of equity securities. The Compensation Committee shall review Executive’s Annual Salary not less frequently than on each December 31st during the
Employment Term. Executive will be eligible for periodic increases in his Annual Salary under the Company’s normal policies and procedures for executive salary increases
which currently provides for annual reviews of executive salaries. Executive’s Annual Salary for any year may not be reduced below the Executive’s Annual Salary for the
prior year without the written consent of both Executive and the Company.
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B. Annual Target Bonus . Executive shall also be entitled to receive an annual target incentive bonus of 75% of the Executive’s current salary for each
calendar year of his employment by the Company. For calendar year 2020 such annual target bonus will be based on the annual salary of $300,000. Thus, Executive’s target
incentive bonus for the 2020 calendar year shall be $225,000. The annual bonus shall be based upon the Company achieving the budgeted goals for the Company established
from time to time by the board of directors for such measurement year. Goals (which, for calendar year 2020, will be disclosed to Executive no later than June 30, 2020 and for
each subsequent calendar year no later than January 31st of such calendar year), and Executive meeting the annual personal performance goals determined by the Compensation
Committee for calendar year 2020 and disclosed to Executive no later than April 26, 2020 and for each subsequent calendar year no later than January 31st of such calendar year
. The amount of the annual target bonus payable to Executive with respect to any given calendar year shall be determined by the Compensation Committee based on the
foregoing provisions of this Section 3.B. of this Agreement. The annual bonus earned with respect to each calendar year shall be paid no later than the end of the 90-day period
immediately following the end of such calendar year. Executive shall have a fully-vested and non-forfeitable interest in each annual target bonus earned with respect to a
particular calendar year if he is in the active employ of the Company on the last day of such calendar year. The bonus shall be payable in cash or stock at the company’s
discretion.
C. Applicable Withholdings . The Company shall deduct and withhold from the compensation payable to Executive hereunder any and all applicable federal,
state and local income and employment withholding taxes and any other amounts required to be deducted or withheld by the Company under applicable statutes, regulations,
ordinances or orders governing or requiring the withholding or deduction of amounts otherwise payable as compensation or wages to employees.
4. Equity Compensation .
A. Initial Grant . As of the close of business on the date of the Executive’s first day of employment with the Company, the Company’s Compensation
Committee shall grant Executive a non-statutory stock option (the “Initial Option ”) to purchase 200,000 shares of the Company’s common stock as defined in the Plan
referenced in the immediately following sentence (the “Common Stock”) at an exercise price of $11.00 per share. Executive’s right to purchase shares of Common Stock under
the Initial Option shall vest over three years, as follows: the right to purchase 33.3% of such shares of Common Stock shall vest on the first anniversary of the grant date and the
balance shall vest in 24 equal monthly installments thereafter. The Initial Option will be granted pursuant to the Company’s 2019 Equity Incentive Plan (the “Plan”) and will be
subject to the terms and conditions of the Plan in effect as of the grant date and the related stock option agreements. The exercise price for all future stock options granted under
the Plan shall be equal to either the then trading price of the Common Stock or the most recent appraisal done for Section 409A compliance process prior to the date of each
such grant (which appraisals having been completed within the 12-month period preceding each such grant date). Furthermore, as of the close of business on the date of the
Executive’s first day of employment with the Company, the Company’s Compensation Committee shall grant Executive a restricted stock unit award (the “Initial Restricted
Stock Unit Award ”) with respect to 300,000 shares of the Company’s Common Stock (which number of shares of the Company’s common Stock shall be adjusted from time to
time to take into account any stock dividends, forward stock splits, and reverse stock splits) which shall vest one—third on each anniversary of the Effective Date of this
Agreement, being January 6, 2021, January 6, 2022 and January 6, 2023, subject to Executive’s service through such dates. The Initial Restricted Stock Unit Award is subject to
the terms and conditions set forth in the Plan and the related stock unit award agreement. (the “Award Agreement”); provided, however, notwithstanding anything in the Plan or
the Award Agreement to the contrary, (A) Executive may elect to satisfy any tax withholdings payable in connection with the issuance of shares of the Company’s Common
Stock to Executive by having the Company withhold a number of shares of Common Stock that have a fair market value equal to the taxes required to be withheld by the
Company, and (B) to the extent of any differences between this Agreement and the Plan or the Award Agreement the provisions of this Agreement shall govern.
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B. Other Equity Compensation. Executive shall also be entitled to participate in any other equity incentive plans of the Company. All such other options or
other equity awards will be made at the discretion of the Company’s Compensation Committee of the Board of Directors pursuant and subject to the terms and conditions of the
applicable equity incentive plan, including any provisions for repurchase thereof. The option exercise price or value of any equity award granted to Executive will be established
by the Company’s Board of Directors as of the date such interests are granted but shall not be less than the fair market value (determined as of the date such interests are
granted) of the class of equity underlying such award. Except with respect to any restricted stock unit awards granted to Executive (the “RSUs ”) (the terms of which shall be
governed by the applicable award agreements), all stock options and other equity compensation awards (both time-based vesting and performance-based vesting at target level)
granted to Executive that are outstanding on the date of Executive’s termination 100% vested in the event that the Executive’s employment is terminated without Cause (as
defined herein). In the event of Executive’s termination or resignation for any reason, all stock options granted to Executive that are outstanding on the date of such termination
or resignation shall remain exercisable until the earlier of (i) the expiration date set forth in the applicable stock option agreement or (ii) the expiration of 6 months measured
from the date of Executive’s termination or resignation. The provisions of this Section 4.B. of this Agreement shall govern the acceleration of Executive’s stock options and
other equity compensation awards (other than the RSUs) in the event of a Change in Control Termination and the period during which Executive’s stock options remain
exercisable following Executive’s termination or resignation for any reason and shall supersede any provisions to the contrary in any other agreement or document
C. Equity Bonus Eligibility. Executive shall also be eligible to receive an annual target incentive bonus in the form of Common Stock as determined by the
Compensation Committee, additionally or in the alternative to cash payments described in Section 3.B. of this Agreement (other than with respect to the annual bonus payable
for calendar year 2019). .
5. Expense Reimbursement. In addition to the compensation specified in Section 3 of this Agreement, Executive shall be entitled to receive reimbursement from the
Company for all reasonable business expenses incurred by Executive in the performance of Executive’s duties hereunder, provided that Executive furnishes the Company with
vouchers, receipts and other details of such expenses in the form reasonably required by the Company to substantiate a deduction for such business expenses under all
applicable rules and regulations of federal and state taxing authorities.
6. Fringe Benefits .
A. Group Plans . Executive and his spouse and dependents shall, throughout the Employment Period, be eligible to participate in all of the group term life
insurance plans, group health plans, accidental death and dismemberment plans, short-term disability programs, retirement plans, profit sharing plans or other plans (for which
Executive qualifies) that are available to the executive officers of the Company.
B. Vacation . Executive shall be entitled to at least three weeks paid vacation per year. Vacation shall accrue pursuant to the Company’s vacation benefit
policies.
C . Indemnification . As of the Effective Date, the Company and Executive shall enter into the Company’s standard indemnification agreement for its
executives These covenants shall survive the termination of this Agreement for any reason for a period of five years from the date of such termination.
D. Travel Stipend. The Company will give the Executive a $3,000 travel stipend for company travel between San Jose and Los Angeles for the first six (6)
months of employment.
7. Termination of Employment . Executive’s employment with the Company is “at-will.” This means that it is not for any specified period of time and can be
terminated by Executive or the Company at any time, with or without advance notice, and for any or no particular reason or cause. Upon such termination, Executive (or, in the
case of Executive’s death, Executive’s estate and beneficiaries) shall have no further rights to any other compensation or benefits from the Company on or after the termination
of employment except as follows:
A. Termination For Cause . In the event the Company terminates Executive’s employment with the Company prior to expiration of the Employment Period
for Cause (as defined below), the Company shall pay to Executive the following: (i) Executive’s unpaid Annual Salary that has been earned through the termination date of his
employment; paid out on the Company’s normal payroll cycle (ii) Executive’s accrued but unused vacation; (iii) any accrued expenses pursuant to Section 5 above, and (iv) any
other payments as may be required under applicable law (subsections (i) through (iv) above shall collectively be referred to herein as the “Required Payments ”). The Required
Payments shall be paid to Executive within 10 days after the date of Executive’s termination of employment with the Company. For purposes of this Agreement, “ Cause ” shall
mean that Executive has engaged in any one of the following: (i) intentional misconduct involving the Company or its assets, including, without limitation, material
misappropriation of the Company’s funds or property; (ii) reckless or willful misconduct in the performance of Executive’s duties in the event such conduct continues after the
Company has provided 30 days written notice to Executive and a reasonable opportunity to cure such misconduct; (iii) conviction of, or plea of nolo contendere to, any felony
or misdemeanor involving dishonesty or fraud; (iv) the material violation of any of the Company’s policies, including without limitation, the Company’s policies on equal
employment opportunity and the prohibition against unlawful harassment; (v) the material breach of any provision of this Agreement after 30 days written notice to Executive of
such breach and a reasonable opportunity to cure such breach; or (vi) any other misconduct that has a material adverse effect on the business or reputation of the Company after
30 days written notice to Executive of such breach and a reasonable opportunity to cure the adverse effects of such misconduct.
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B. Termination Upon Death or Disability . If Executive dies during the Employment Period, the Executive’s employment with the Company shall be
deemed terminated as of the date of death, and the obligations of the Company to or with respect to Executive shall terminate in their entirety upon such date except as otherwise
provided under this Section 7.B. If Executive becomes Disabled (as defined below), then the Company shall have the right, to the extent permitted by law, to terminate the
employment of Executive upon 30 days prior written notice in writing to Executive. Upon termination of employment due to the death or Disability of Executive, Executive (or
Executive’s estate or beneficiaries in the case of the death of Executive) shall be entitled to receive (i) the Required Payments within 10 days after the date of Executive’s
termination of employment with the Company and (ii) the following: (A) any unpaid annual target bonus described under Section 3.B. hereof for the year immediately prior to
the year of such termination (in an amount equal to the bonus percentage accrued by the Company, pursuant to GAAP, for such prior year) and a pro-rated share of Executive’s
annual target bonus described under Section 3.B. hereof for the year of such termination (in an amount equal to the bonus percentage accrued by the Company, pursuant to
GAAP, through the last closed accounting month prior to the time of such termination but with such bonus percentage being deemed to be fully accrued if the Company is at
least on target to attain the appropriate financial targets for such year), which bonus amounts shall be paid on the earlier of (1) such date as the Company regularly pays bonuses
or (2) March 15 th of the calendar year immediately following the calendar year in which the termination occurs; and (B) in the case of termination due to Disability, the
Company shall reimburse either the Executive’s COBRA payments for Executive’s (and/or his spouse’s and dependents’) health insurance benefits or the amount that Executive
was paying and getting reimbursed for health care coverage as outlined in Section 6.A. For the purposes of this Agreement, “ Disability ” shall mean a physical or mental
impairment which, the Board of Directors reasonably determines, after consideration and implementation of reasonable accommodations, precludes the Executive from
performing his essential job functions for a period longer than thirty days or a total of sixty (60) days in any twelve-month period.
C. Termination for Any Other Reason; Resignation for Good Reason . Should the Company terminate Executive’s employment (other than for Cause or
as a result of Executive’s Death or Disability), or in the event Executive resigns for Good Reason (as defined below) within two years following the initial occurrence of the
event giving rise to such resignation for Good Reason, then the Company shall pay to Executive (i) the Required Payments within 10 days after the date of Executive’s
termination of employment with the Company; and (ii) the following: (A) (1) a bonus for any prior year that has been earned but is unpaid which such bonus will be paid within
10 days after the date of Executive’s termination of employment with the Company, and (2) assuming the Performance target Goals are achieved in the year in which
termination without “Cause” or for “Good Reason” shall have occurred, a bonus payable within 90 days following the end of such year, pro-rated based on the number of
months in which the Executive worked in such year. This Section 7.C. is intended to qualify as an involuntary separation pay arrangement that is exempt from application of
Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) because certain severance payments are treated as paid on account of an involuntary separation
(including a separation for Good Reason) or paid in a lump sum within the “short-term deferral” period following the time the Executive obtains a vested right to such payments.
D. Health Care Reform Compliance . Notwithstanding the foregoing, if the Company determines, in its sole discretion, that the Company cannot provide
the health insurance premium reimbursement benefits under this Section 7 without potentially incurring financial costs or penalties under applicable law (including, without
limitation, Section 2716 of the Public Health Service Act), the Company shall in lieu thereof pay Executive a taxable cash amount, which payment shall be made regardless of
whether Executive elects or pays for health insurance benefits following termination (the “Health Care Benefit Payment ”). The Health Care Benefit Payment shall be paid in
monthly installments on the same schedule that the health insurance premium reimbursement amounts would otherwise have been paid.
4 | Page

8. Non-Competition During the Employment Period . Executive acknowledges and agrees that given the extent and nature of the confidential and proprietary
information he will obtain during the course of his employment with the Company, it would be inevitable that such confidential information would be disclosed or utilized by
the Executive should he obtain employment from, or otherwise become associated with, an entity or person that is engaged in a business or enterprise that directly competes
with the Company. Consequently, during any period for which Executive is receiving payments from the Company, either as wages or as a severance benefit, Executive shall
not, without prior written consent of the Executive Chairman, directly or indirectly own, manage, operate, control or participate in the ownership, management, operation or
control of, or be employed by or provide advice to, any enterprise that is engaged in any business competitive to that of the Company; provided, however, that such restriction
shall not apply to any passive investment representing an interest of less than 1% of an outstanding class of publicly-traded securities of any company or other enterprise where
Executive does not provide any management, consulting or other services to such company or enterprise.
9. Proprietary Information . Executive has executed or is concurrently executing the Company’s standard Confidential Information and Assignment of Inventions
Agreement (the “Confidentiality Agreement ”), which is attached hereto and is hereby incorporated by this reference as if set forth fully herein. Executive’s obligations
pursuant to the Confidentiality Agreement will survive termination of Executive’s employment with the Company. Executive agrees that he will not use or disclose to the
Company any confidential or proprietary information from any of his prior employers.
10. Successors and Assigns . This Agreement is personal in its nature and the Executive shall not assign or transfer his rights under this Agreement. The provisions of
this Agreement shall inure to the benefit of, and shall be binding on, each successor of the Company whether by merger, consolidation, transfer of all or substantially all assets,
or otherwise, and the heirs and legal representatives of Executive.
11. Notices . Any notices, demands or other communications required or desired to be given by any party shall be in writing and shall be validly given to another party
if served either personally or via overnight delivery service such as Federal Express, postage prepaid, return receipt requested. If such notice, demand or other communication
shall be served personally, service shall be conclusively deemed made at the time of such personal service. If such notice, demand or other communication is given by overnight
delivery, such notice shall be conclusively deemed given two business days after the deposit thereof addressed to the party to whom such notice, demand or other
communication is to be given as hereinafter set forth:
To the Company:

Hightimes Holding Corp.
10990 Wilshire Blvd
Suite 1800
Los Angeles, CA 90024
Attn: Chief Executive Officer
To Executive:

At Executive’s last residence as provided by
Executive to the Company for payroll records.

Any party may change such party’s address for the purpose of receiving notices, demands and other communications by providing written notice to the other party in
the manner described in this Section 11.
12. Governing Documents . This Agreement, along with the documents expressly referenced in this Agreement, constitute the entire agreement and understanding of
the Company and Executive with respect to the terms and conditions of Executive’s employment with the Company and the payment of severance benefits, and supersedes all
prior and contemporaneous written or verbal agreements and understandings between Executive and the Company relating to such subject matter. This Agreement may only be
amended by written instrument signed by Executive and an authorized officer of the Company. Any and all prior agreements, understandings or representations relating to the
Executive’s employment with the Company are terminated and canceled in their entirety and are of no further force or effect. If any provision of this Agreement is invalid or
unenforceable, the balance of the Agreement shall remain in effect, and if any provisions is inapplicable to any person or circumstance, it shall nevertheless remain applicable to
all other person and circumstances.
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13. Governing Law . The provisions of this Agreement will be construed and interpreted under the laws of the State of California. If any provision of this Agreement
as applied to any party or to any circumstance should be adjudged by a court of competent jurisdiction to be void or unenforceable for any reason, the invalidity of that provision
shall in no way affect (to the maximum extent permissible by law) the application of such provision under circumstances different from those adjudicated by the court, the
application of any other provision of this Agreement, or the enforceability or invalidity of this Agreement as a whole. Should any provision of this Agreement become or be
deemed invalid, illegal or unenforceable in any jurisdiction by reason of the scope, extent or duration of its coverage, then such provision shall be deemed amended to the extent
necessary to conform to applicable law so as to be valid and enforceable or, if such provision cannot be so amended without materially altering the intention of the parties, then
such provision will be stricken and the remainder of this Agreement shall continue in full force and effect.
14. Remedies . All rights and remedies provided pursuant to this Agreement or by law shall be cumulative, and no such right or remedy shall be exclusive of any other.
A party may pursue any one or more rights or remedies hereunder or may seek damages or specific performance in the event of another party’s breach hereunder or may pursue
any other remedy by law or equity, whether or not stated in this Agreement.
15. No Waiver . The waiver by either party of a breach of any provision of this Agreement shall not operate as, or be construed as, a waiver of any later breach of that
provision.
16. Counterparts . This Agreement may be executed in more than one counterpart, each of which shall be deemed an original, but all of which together shall
constitute but one and the same instrument. Executed copies of the signature pages of this Agreement sent by facsimile or transmitted electronically in either Tagged Image
Format Files (“TIFF”) or Portable Document Format (“PDF”) shall be treated as originals, fully binding and with full legal force and effect, and the parties waive any rights
they may have to object to such treatment. Any party delivering an executed counterpart of this Agreement by facsimile, TIFF or PDF also shall deliver a manually executed
counterpart of this Agreement but the failure to deliver a manually executed counterpart shall not affect the validity, enforceability, and binding effect of this Agreement.
17. Section 409A .
A. Notwithstanding anything to the contrary herein, the following provisions apply to the extent severance benefits provided herein are subject to Section
409A of Code and the regulations and other guidance thereunder and any state law of similar effect (collectively “Section 409A”). Severance benefits shall not commence until
Executive has incurred a “separation from service” as such term is defined in Treas. Reg. Section 1.409A-1(h). Each installment of severance benefits is a separate “payment”
for purposes of Treas. Reg. Section 1.409A-2(b)(2)(i), and the severance benefits are intended to satisfy the exemptions from application of Section 409A provided under
Treasury Regulations Sections 1.409A-1(b)(4), 1.409A-1(b)(5) and 1.409A-1(b)(9). However, if such exemptions are not available and Executive is, upon separation from
service, a “specified employee” for purposes of Section 409A, then, solely to the extent necessary to avoid adverse personal tax consequences under Section 409A, the timing of
the severance benefits payments shall be delayed until the earlier of (i) the date which is six (6) months and one day after Executive’s separation from service, or (ii) the date of
Executive’s death and such delayed severance benefits shall be paid to Executive in one lump sum within 10 days after the first to occur of such dates. The parties acknowledge
that the exemptions from application of Section 409A to severance benefits are fact specific, and any later amendment of this Agreement to alter the timing, amount or
conditions that will trigger payment of severance benefits may preclude the ability of severance benefits provided under this Agreement to qualify for an exemption. All taxable
reimbursements and in-kind benefits provided under this Agreement shall be made or provided in accordance with Section 409A including, where applicable, the requirement
that (i) any reimbursement is for expenses incurred during the period of time specified in this Agreement, (ii) the amount of expenses available for reimbursement, or the in-kind
benefits provided, during a calendar year may not affect the expenses eligible for reimbursement, or in-kind benefits provided, in any other calendar year, (iii) the
reimbursement of an eligible expense will be made no later than the last day of the calendar year following the year in which the expense is incurred, and (iv) the right to
reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit.
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B. It is intended that this Agreement shall comply with the requirements of Section 409A, and any ambiguity contained herein shall be interpreted in such
manner so as to avoid adverse personal tax consequences under Section 409A. Notwithstanding the foregoing, the Company shall in no event be obligated to indemnify the
Executive for any taxes or interest that may be assessed by the IRS pursuant to Section 409A of the Code to payments made pursuant to this Agreement. To the extent that any
severance benefit payments are delayed as required by this Agreement due to the application of Section 409A, all suspended payments shall earn and accrue interest at the
prevailing “Prime Rate” of interest as published by The Wall Street Journal at the time the payment is made, and any suspended payment when so made, shall be made as a
lump sum payment, including accrued interest.
18. Section 280G.
A. If any payment or benefit Executive will or may receive from the Company or otherwise (a “280G Payment ”) would (i) constitute a “parachute payment”
within the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax” ), then any
such 280G Payment pursuant to this Agreement (a “Payment” ) shall be equal to the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the
Payment that would result in no portion of the Payment (after reduction) being subject to the Excise Tax or (y) the largest portion, up to and including the total, of the Payment,
whichever amount (i.e., the amount determined by clause (x) or by clause (y)), after taking into account all applicable federal, state and local employment taxes, income taxes,
and the Excise Tax (all computed at the highest applicable marginal rate), results in Executive’s receipt, on an after-tax basis, of the greater economic benefit notwithstanding
that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in a Payment is required pursuant to the preceding sentence and the Reduced Amount is
determined pursuant to clause (x) of the preceding sentence, the reduction shall occur in the manner (the “Reduction Method” ) that results in the greatest economic benefit for
Executive. If more than one method of reduction will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method” ).
B. Notwithstanding any provision of Section 18.A. to the contrary, if the Reduction Method or the Pro Rata Reduction Method would result in any portion of
the Payment being subject to taxes pursuant to Section 409A of the Code that would not otherwise be subject to taxes pursuant to Section 409A of the Code, then the Reduction
Method and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of taxes pursuant to Section 409A of the Code as follows: (i)
as a first priority, the modification shall preserve to the greatest extent possible, the greatest economic benefit for Executive as determined on an after-tax basis; (ii) as a second
priority, Payments that are contingent on future events (e.g., being terminated without Cause), shall be reduced (or eliminated) before Payments that are not contingent on future
events; and (iii) as a third priority, Payments that are “deferred compensation” within the meaning of Section 409A of the Code shall be reduced (or eliminated) before
Payments that are not deferred compensation within the meaning of Section 409A of the Code.
C. Unless Executive and the Company agree on an alternative accounting firm or law firm, the accounting firm engaged by the Company for general tax
compliance purposes as of the day prior to the effective date of the Change in Control shall perform the foregoing calculations. If the accounting firm so engaged by the
Company is serving as accountant or auditor for the individual, entity or group effecting the Change in Control, the Company shall appoint a nationally recognized accounting
or law firm to make the determinations required hereunder. The Company shall bear all expenses with respect to the determinations by such accounting or law firm required to
be made hereunder. The Company shall use commercially reasonable efforts to cause the accounting or law firm engaged to make the determinations hereunder to provide its
calculations, together with detailed supporting documentation, to Executive and the Company within fifteen (15) calendar days after the date on which Executive’s right to a
280G Payment becomes reasonably likely to occur (if requested at that time by Executive or the Company) or such other time as requested by Executive or the Company.
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D. If Executive receives a Payment for which the Reduced Amount was determined pursuant to clause (x) of Section 18.A. and the Internal Revenue Service
determines thereafter that some portion of the Payment is subject to the Excise Tax, Executive shall promptly return to the Company a sufficient amount of the Payment (after
reduction pursuant to clause (x) of Section 18.A. so that no portion of the remaining Payment is subject to the Excise Tax. For the avoidance of doubt, if the Reduced Amount
was determined pursuant to clause (y) of Section 18.A. Executive shall have no obligation to return any portion of the Payment pursuant to the preceding sentence.
19. Certain Rules of Construction.
A. The headings and subheadings set forth in this Agreement are inserted for the convenience of reference only and are to be ignored in any
construction of the terms set forth herein.
B. Wherever applicable, the neuter, feminine or masculine pronoun as used herein shall also include the masculine or feminine, as the case may be.
Furthermore, where appropriate, the singular shall refer to the plural and vice versa.
C. The words “hereof,” “herein,” “hereunder” and similar words refer to this Agreement as a whole and not to any particular provision of this
Agreement; and any subsection, Section, Schedule, Appendix or Exhibit references are to this Agreement unless otherwise specified.
D. The term “including” is not limiting and means “including without limitation.”
E. References in this Agreement to any statute or statutory provisions include a reference to such statute or statutory provisions as from time to time
amended, modified, reenacted, extended, consolidated or replaced (whether before or after the date of this Agreement) and to any subordinate legislation made from time to time
under such statute or statutory provision.
F. References to this Agreement or to any other document include a reference to this Agreement or to such other document as varied, amended,
modified, novated or supplemented from time to time.
G. References to “writing” or “written” include any non-transient means of representing or copying words legibly, including by facsimile or
electronic mail.
H. References to times of day are Los Angeles times and references to a day are to a period of twenty-four (24) hours running from midnight.
I. References to “$” are to United States Dollars.
J. References to “%” are to percent.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
HIGHTIMES HOLDING CORP.,
a Delaware corporation
By:
Name:
Title:
Date:

/s/ Adam E. Levin
Adam E. Levin
Executive Chairman
January 5, 2020

EXECUTIVE
/s/ Stormy Simon
Name: Stormy Simon
Date: January 5, 2020
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Exhibit 15.1
Hightimes Holding Corp. names former
Overstock.com President as new CEO
as it readies itself for Commerce
In Preparation For Advancing Cannabis Distribution Model, Company names Stormy Simon Chief Executive Officer
Los Angeles - Jan. 6, 2020 - Hightimes Holding Corp., the owner of the most well-known brand in Cannabis, today announced the naming of Stormy Simon, former President
of Overstock.com, Inc., as its new Chief Executive Officer. The move comes as the company prepares to develop its physical and virtual distribution businesses. Having spent
the last year acquiring Cannabis media publications and web sites, High Times now looks to monetize its audience of millions of users across the globe.
“I’m honored to take on this role at such a pivotal time for this iconic brand. The cost of customer acquisition has plagued the cannabis industry thus far, but utilizing the High
Times brand’s global audience, we should be able to monetize our traffic by connecting consumers to cannabis products at an unprecedented scale,” Stormy Simon stated.
“Like millions of other people, I have trusted High Times for years and I can’t wait to use my experience to help develop the next iteration of our business: delivering the best
products into consumers’ hands.”
Adam E. Levin, Executive Chairman of Hightimes Holding Corp., added, “Stormy Simon, who rose through the ranks at Overstock.com during her 15-year tenure with the
company, has extensive international business relations and marketing experience and is highly skilled at breaking down and rebuilding departments. Stormy revolutionized
Overstock.com’s marketing department, and then its customer service department, during an uncharted time in e-commerce history, eventually leading Overstock.com to
increase its revenues from $20 million to over $2 Billion. For the past two years, Stormy has served on the Hightimes Board of Directors; in addition to her new role as Chief
Executive Officer, she will continue to serve as a member of the Company’s Board of Directors.”
Former President and CEO Kraig Fox has resigned as President and CEO of Hightimes. Executive Chairman Adam Levin will remain in his current role.

About High Times
For more than 45 years, High Times has been the world’s most well-known cannabis brand - championing the lifestyle and educating the masses on the benefits of this natural
flower. From humble beginnings as a counterculture lifestyle publication, High Times has evolved into hosting industry-leading events like the Cannabis Cup and the High
Times Business Summit, while providing digital TV and social networks, globally distributed merchandise, international licensing deals and providing content for its millions
of fans and supporters across the globe. In the world of Cannabis, High Times is the arbiter of quality. For more information on High Times visit http://www.hightimes.com.
More About Stormy Simon:
Stormy D. Simon held a number of senior roles at Overstock.com during her fifteen-year tenure with that company. She headed Overstock.com’s Books Music & Video
category and was responsible for all offline marketing including television, radio and print, among other roles. She was also a Director of Overstock.com Inc. from 2011 to
2016. Seen as a pioneer in the marketing industry, Ms. Simon was an instrumental player during the formative years of e-commerce. During her 15 years at Overstock.com, Ms.
Simon went from being one of 100 employees to overseeing some 1,600 employees while growing the company’s revenue from $20 million to $2 billion. During her tenure at
Overstock.com, Ms. Simon was recognized by numerous associations including four consecutive years for Mobile Web Awards and others for customer care including ranking
in the top four AMEX/NRF Customer choice awards for the final six years the honor was given. In addition, Ms. Simon was personally recognized as a Customer Champion by
Gartner 1 to1 Media. In 2014, Overstock.com was named to Forbes’ list of “Americas 100 Most Trustworthy Companies,” and Ms. Simon was personally named a Power
Player by the NRF for 2016 The List, People Shaping Retail’s Future and awarded Top Innovator by Utah Women in Tech awards 2015.
In 2016, after her unprecedented success at Overstock.com, and having solidified herself as a trusted businesswoman and innovator in the tech and E-commerce industries, Ms.
Simon stepped down as President at Overstock.com to explore the emerging cannabis industry, lend support and advisory services to female owned start-ups, and to serve as an
Advisory Board Member for CannaKids, a parent-friendly cannabis oil company that helps cancer patients and those with a variety of diseases. A long-time green supporter,
Ms. Simon is passionate about the medicinal benefits and scientific value in marijuana and advocates for user rights.

