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ITEM 7. DEPARTURE OF CERTAIN OFFICERS
On January 7, 2020, Hightimes Holding Corp. (the “Company” or “Hightimes”) accepted the resignation of David Newberg as the Company’s Chief Financial Officer. Paul
Henderson, the Company’s newly appointed President, will serve as interim Chief Financial Officer until another qualified person is hired to fill that role.
ITEM 9. OTHER EVENTS
Appointment of Paul Henderson as President and Interim CFO
Effective January 8, 2020, Hightimes appointed Paul Henderson to the position of President. He will also serve in the position of interim Chief Financial Officer. Mr.
Henderson is an experienced cannabis executive, having spent the past several years focused exclusively on the cannabis space. Prior to joining Hightimes, from June 2019 to
present, Mr. Henderson served on the board of Cultivate Capital, a Calgary-based cannabis financing company. At the same time, from August 2017 until January 2020, Mr.
Henderson was managing partner of Matchbox Partners, a cannabis consulting firm focused on helping cannabis businesses thrive by providing financial forecasting, assisting
companies in obtaining financing, as well as assisting with compliance and marketing. From 2017 until 2019, Mr. Henderson was also CEO of Grupo Flor, a California-based
cannabis-related real estate company. In addition, from 2016 until 2017, Mr. Henderson served as a consultant and chief financial officer at Edible Management, a Californiabased company. Prior to entering the cannabis space, from 2009 to 2016, Mr. Henderson was co-owner of Ridgeline Specialty Sports, a bike and ski shop in Idaho and he
worked in sales and finance at GE Capital (2011-2014) and Goldman Sachs (2006-2011). Mr. Henderson received his MBA from Carnegie Mellon University, with a focus on
strategy, finance and marketing, and his BA in Communications from Brigham Young University.
In conjunction with the appointment of Mr. Henderson to the position of President, the Company entered into an employment agreement (the “Employment Agreement”) with
Mr. Henderson, effective January 8, 2020 (the “Effective Date”), pursuant to which Mr. Henderson 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, Mr. Henderson shall be entitled
to (i) an annual bonus of up to $300,000 for each calendar year of his 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 the first anniversary of the Effective Date and the balance of
such option shares 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, Mr. Henderson 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 three-year 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 8, 2021, one-third shall vest on January 8, 2022, and
the remaining one-third shall vest on January 8, 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 Employment Agreement is filed as Exhibit 6.1 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.
Hightimes Business Expansion
Since inception, Hightimes and its direct and indirect subsidiaries have been engaged solely in the publication of print and on-line magazines and the production and
sponsorship of cannabis industry trade shows and consumer events for cannabis enthusiasts and users. As previously disclosed and as part of our expansion strategy, the
Company intends to license the High Times® name and brand to retailer sellers of cannabis, cannabis oils, edibles and other related products and accessories. In addition, while
the Company does not currently invest in or own any businesses that grow, distribute or dispense cannabis products, we intend to further expand our business strategy to include
the acquisition of or direct investments in cannabis businesses that operate in states where such activities are permitted.
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In furtherance of such strategy, we have recently entered into a binding letter of intent to open and operate a cannabis dispensary located in Las Vegas, Nevada. Subject to
obtaining the requisite approvals from the applicable local governmental agencies licensing and regulating the dispensing of cannabis in the State of Nevada and Clark County
to transfer the seller’s license to operate a retail dispensary and its long-term lease for the dispensary in downtown Las Vegas. In consideration for the assignment of the license
and lease, upon entry into a definitive agreement, we will issue to the current licensor a combination of shares of our Class A common stock (“Common Stock”), cash, notes and
an earn-out based on achieving certain profits related to the dispensary. We also contemplate granting the current owner of the license a right of first refusal to develop
additional dispensaries in Texas under the High Times brand. Our management considers the Las Vegas dispensary to be a flagship cannabis retail location.
We have also recently entered into a letter of intent to purchase a cannabis dispensary located in Los Angeles, California. In consideration for the acquisition of 100% of the
equity of the dispensary, upon entry into a definitive agreement, we will issue to the current owner a combination of cash and convertible notes that automatically convert into
Hightimes Common Stock following our commencement of trading on the OTCQX market and other conditions. Closing the transaction is subject to obtaining the requisite
approvals to the transfer of the seller’s license to operate a retail dispensary from the California Bureau of Cannabis Control and other applicable local governmental agencies
licensing and regulating the dispensing of cannabis in the city of Los Angeles.
Hightimes is also in negotiations with other cannabis companies located in California, Nevada, Arizona and other states where the sale of cannabis is legally permissible under
state law. The letters of intent for the Company’s proposed dispensary acquisitions are structured such that we will seek to acquire these businesses through a combination of
issuing our equity securities and cash as consideration.
To date, we have not, as yet, entered into any definitive agreements to acquire any of the above-referenced businesses. Even if we are able to execute definitive acquisition
agreements, our ability to consummate such acquisitions will be subject to a number of conditions, including our having adequate capital and, with respect to our proposed
dispensary acquisitions, obtaining the approval of the applicable regulators in Nevada and California and other municipal agencies for the change of ownership of and transfer
of dispensary licenses for such businesses. Accordingly, there can be no assurance that we will be able to consummate any or all of these or other intended acquisitions.
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Private Placement.
On January 13, 2020, Hightimes consummated a private placement of the sale of 363,636 shares of its Common Stock to an unaffiliated individual investor at a price of $5.50
per share, for a total of approximately $2,000,000. A copy of the securities purchase agreement between Hightimes and the investor is annexed as Exhibit 6.2 to this Current
Report on Form 1-U and is incorporated herein by reference.
Issuance of Press Release
On January 16, 2020, the Company released a press release announcing the intention of Hightimes to open retail cannabis facilities and the appointment of Mr. Henderson to the
position of President. 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.
New Offices
Effective January 1, 2020, Hightimes entered into a one-year lease and moved its California offices to 2110 Narcissus Ct., Venice, CA 90291.
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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 16, 2020
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Exhibit 6.1
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (the “Agreement”) is effective January 8, 2020, (the “Effective Date”) by and between Hightimes Holding Corp. a Delaware
corporation (the “Company”), and Jay Paul Henderson, an individual residing at 18820 Nutmeg Dr., Morgan Hill, CA 95037 (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 Operating Officer, reporting directly to the Company’s Chief Executive Officer. 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. Executive may also work remotely from time to time.
D. Executive may also engage in other business and outside activities which can include advisory memberships and Board appointments while employed by
the Company so long as such activities are pre-approved by the Chief Executive Officer 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. The CEO shall not unreasonably withhold approval of the Executive’s other business and outside activities.
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.
Such negotiations for a new Employment Agreement shall commence no later than 90 days prior to the end of the Employment Period.
3. Cash 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 once per month on or before the 26th day of the month). Notwithstanding the foregoing, until such time as the
Company shall, following January 8, 2020, raise, in the aggregate, a minimum of $10,000,000 of capital from the sale of equity securities or any debt instruments (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 or debt instruments. 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 100% 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 $300,000. 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 in writing 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 in writing 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 60-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.
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 8, 2021, January 8, 2022 and January 8, 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 shall be 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 to cash payments described in Section 3.B. of this Agreement (other than with respect to the annual bonus payable for calendar year
2020).
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 and necessary 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 accrue a minimum of three weeks paid vacation per year. Vacation shall accrue pursuant to the Company’s
vacation benefit policies. Additional paid vacation may be approved in writing by the Chief Executive Officer upon reasonable request and notice by the Executive.
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 provide the Executive a $4,000 travel stipend for company travel between San Jose and Los Angeles for the first
twelve (12) 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 all earned wages and incurred business expenses, including: (i) Executive’s unpaid Annual Salary that has been earned
through the termination date of his employment; (ii) Executive’s accrued but unused vacation; (iii) any accrued expenses pursuant to Section 5 above; (iv) Executive’s earned
target bonus payment; and (v) any other payments as may be required under applicable law (subsections (i) through (v) above shall collectively be referred to herein as the
“Required Payments”). Except for incurred business expenses pursuant to Section 5, the Required Payments shall be paid to Executive on the date of Executive’s termination of
employment with the Company. Incurred business expenses pursuant to Section 5 shall be paid within 10 business days of the Executive’s termination date. 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 on a monthly basis 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 one hundred and twenty (120) days or a total of one hundred and eighty (180) days in any twelvemonth period, provided, however, in the event that the Company temporarily replaces the Executive, or transfers the Executive’s duties or responsibilities to another individual
on account of the Executive’s inability to perform such duties due to a mental or physical incapacity which is, or is reasonably expected to become, a Disability, then the
Executive’s employment shall not be deemed terminated by the Company.
Any question as to the existence of the Executive’s Disability as to which the Executive and the Company cannot agree shall be determined in writing by a qualified
independent physician mutually acceptable to the Executive and the Company. If the Executive and the Company cannot agree as to a qualified independent physician, each
shall appoint such a physician and those two physicians shall select a third who shall make such determination in writing. The determination of Disability made in writing to the
Company and the Executive shall be final and conclusive for all purposes of this Agreement.
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 all Required Payments on the date of Executive’s termination from employment
with the Company. Incurred business expenses pursuant to Section 5 shall be paid within 10 business days of the Executive’s termination date. In addition, assuming the Annual
Target Goals as defined in Section 3.B. are achieved in the year in which termination without “Cause”or for “Good Reason”shall have occurred, the Company shall pay to
Executive a bonus payable within 60 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.
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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.
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 Chief Executive Officer, 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.
Notwithstanding the foregoing, the following business and outside activities and investments shall not be subject to Section 8:
(i)

Enso Holdings: International Cannabis (Colombia, Brazil, Mexico, etc.)

(ii)

Gold Coast Brands: Minor Cannabinoid House of Brands (CBD, CBG, THCv)

(iii)

Beehive’s Own: Utah Medical Cannabis Retail

(iv)

Plant Growth Group: International Consultancy

(v)

SupremeKalm: Oklahoma Medical Cannabis Cultivation & Retail

(vi)

Intentio Capital: Venture Fund focused on food, energy, water, and materials

(vii)

Cultivate Capital: Board Member, currently going through the sale process

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.
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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 Holdings Corp.
815 Hampton Drive, Unit 1B
Venice, CA 90291
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.
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.
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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.
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”).
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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.
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 14, 2020

EXECUTIVE
/s/ Jay Paul Henderson
Name: Jay Paul Henderson
Date: January 14, 2020
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Exhibit 6.2
SECURITIES PURCHASE AGREEMENT
THIS SECURITIES PURCHASE AGREEMENT (this “Purchase Agreement”) has been entered into as of January 14, 2020, betweenHightimes Holding Corp.,
a Delaware corporation (“Hightimes”) and Rayray Investments, Inc., an Ontario corporation (the “Purchaser”),
WHEREAS, Hightimes wishes to issue and sell to the Purchaser Three Hundred Sixty Three Thousand Six Hundred and Thirty Six (363,636) Subject
“
Shares” (as
defined below), and
WHEREAS, the Purchaser wishes to subscribe for and purchase such Subject Shares, on the terms and conditions set forth in this Purchase Agreement.
NOW, THEREFORE, IN CONSIDERATION of the issuance of the Subject Shares (as defined below) and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereby agree as follows:
1. Definitions
In this Purchase Agreement, unless something in the subject matter is inconsistent therewith:
“Common Stock” shall mean the shares of Class A Common Stock of Hightimes, $0.0001 par value per share
“Closing Date” has the meaning set forth in Section 4;
“Hightimes” means Hightimes Holding Corp., a corporation governed by the laws of the State of Delaware;
“Laws” means any and all applicable laws including all statutes, codes, ordinances, decrees, rules, regulations, municipal by-laws, judicial or arbitral or administrative or
ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards, instruments, policies, guidelines, and general principles of common law and equity,
binding on or affecting the Person referred to in the context in which the word is used;
“Person” means an individual, corporation, partnership, limited partnership, limited liability partnership, limited liability company, association, trust, estate, custodian, trustee,
executor, administrator, nominee or other entity or organization, including a Governmental Entity or political subdivision or an agency or instrumentality thereof;
“Purchase Price” has the meaning set forth in Section 2(a); and
“Securities Act” means the U.S. Securities Act of 1933, as amended;
“SEC” mean the Securities and Exchange Commission; and
“Securities Laws” mean collectively, the Securities Act, the Securities Exchange Act of 1934, as amended and any applicable state securities laws.

2
“Subject Shares” means 363,636 shares of Common Stock of Hightimes.
2. Purchase and Sale of Subject Shares. Upon the terms and subject to the conditions set forth in this Agreement, Hightimes hereby agrees to sell and the Purchaser hereby
agrees to purchase the Subject Shares, for aggregate consideration of $1,999,998 or $5.50 per Subject Share (the “Purchase Price”).
3. Deliveries
(a) At the Closing (as defined below), the Purchaser shall deliver to Hightimes a wire transfer of $1,999,998 (pursuant to the wire instructions attached hereto as
Schedule A) in same day immediately available and transferable United States funds representing the Purchase Price.
(b) At the Closing Hightimes shall issue the Subject Shares to the Purchaser and cause the ownership of the Subject Shares to be registered on the books and records of
Hightimes registered as follows:
RBC Dominion Securities Inc.
ITF RAYRAY INVESTMENTS INC. 4280577018
PO Box 50, Royal Bank Plaza
Toronto, ON
M5J 2W7
and deliver a certificate or certificates representing the Subject Shares to RBC Dominion Securities Inc., 2 Bloor St. East, Suite 2300, Toronto Ontario Canada M4W1A8,
Attention J. Xu.
4. Closing
The closing for the purchase of Subject Shares contemplated herein (the “Closing”) will be simultaneous with the date of execution and delivery by Seller and Purchaser of this
Purchase Agreement, and in no event later than 5:00 pm Pacific time on Tuesday, January 14, 2020 (the “Closing Date”).
5. Representations and Warranties of Hightimes Subject to and in accordance with the terms hereof, Hightimes makes the following representations and warranties to the
Purchaser:
(a)

Annexed hereto as Exhibit A is a table setting forth the authorized issued and outstanding shares of Hightimes Common Stock and shares of Common Stock
issuable under outstanding convertible notes, warrants and stock options. Subsequent to December 31, 2019, less than 10,000 shares of Common Stock have
been sold in the pending Regulation A+ public offering.

(b)

The Subject Shares are not subject to any liens, pledges, encumbrances, security interest, stockholder agreements, other agreements with any third party or
rights of any third party.

(c)

The Subject Shares have been duly and validly issued by Hightimes and are fully paid and non-assessable.
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(d)

The Subject Shares have not been registered or qualified by the SEC and are “restricted securities” within the meaning of the Securities Act.

(e)

This Purchase Agreement and the issuance of the Subject Shares has been duly authorized, executed and delivered by all necessary corporate action of
Hightimes and constitutes a legal, valid and binding obligation of Hightimes, enforceable against it in accordance with its terms, subject only to (i) any
limitation under applicable laws relating to bankruptcy, insolvency, arrangements or other laws of general application affecting the enforcement of creditors’
rights, and (ii) the discretion that a court may exercise in the granting of equitable remedies such as specific performance and injunction.

(f)

Hightimes will take all action as may be necessary and appropriate so that the transactions contemplated in this Purchase Agreement will be effected in
accordance with applicable Securities Laws. Hightimes has complied with all Laws to which it and its business is subject and has not received any notice that it
is in violation of any such laws.

(g)

All of the statements made by Hightimes in its public filings with the SEC were and are true and accurate in all material respects, are not materially misleading
and do not omit any statement required to be made therein, when made, not materially misleading.

(h)

Assuming that the Purchaser is not an executive officer, director or holder of 5% or more of the voting securities of Hightimes, the Subject Shares may be sold
by the Purchaser after six months pursuant to Rule 144 promulgated under the Securities Act. In such connection, and subject only to its continued compliance
with the reporting requirements under the Securities Exchange Act of 1934, as amended, Hightimes will cooperate with the Purchaser in effective sales of such
Subject Shares after the expiration of the applicable six month holding period.

(i)

Hightimes owns the registered trademarks “High Times®” and “Planet Hemp®” and the design for the medical Cannabis Cup. In addition, Hightimes also uses
common law marks that have not been, or due to their nature are unable to be, registered, including those common law marks listed under the heading
Intellectual Property in its Form 1-A Offering Circular and supplements and amendments thereto. Hightimes currently owns trademark protection for its name
and logos in the United States, pursuant to certain trademark and copyright applications and other registrations worldwide.

6. Representations and Warranties of Purchaser. Subject to and in accordance with the terms hereof, the Purchaser makes the following representations and warranties to
Hightimes:
(a)

The Purchaser acknowledges that the Subject Shares have not been registered under the Securities act and are “restricted securities” as that term is defined in the
Rules and Regulations of the SEC;
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(b)

Purchaser is aware that Hightimes is currently offering its shares of common stock to the public pursuant to a Regulation A+ Offering under the JOBS Act and,
although its Form 1-A and related Offering Circular have been approved by the SEC, as at the date hereof, such common stock has not, as yet, commenced
trading on the OTCQX Market or any other securities exchange;

(c)

Purchaser has had an opportunity to review all of Hightimes public filings with the SEC under the Securities Act;

(d)

As set forth in Section 5(h) above, the Subject Shares may be subject to resale restrictions under applicable Securities Laws and the Purchaser covenants to
comply with all relevant Securities Laws concerning any resale of the Subject Shares;

(e)

The Subject Shares will bear a legend respecting restrictions on transfer as required under applicable Securities Laws.

(f)

There is no current trading market for the Subject Shares and no assurance that a market will develop, and Purchaser realizes that achievement of the objectives
of Hightimes is subject to significant uncertainty and economic and business risks. The Purchaser understands that investment in the Subject Shares involves a
high degree of risk and is suitable only for persons of substantial financial resources who have no need for liquidity in their investment. The Purchaser is an
“accredited investor” (as defined in Rule 144 promulgated under the Securities Act) and is able to bear a total loss of his investment;

(g)

The Purchaser is responsible for obtaining such legal and tax advice as he considers appropriate in connection with the execution, delivery and performance of
this Purchase Agreement and the transactions contemplated under this Purchase Agreement. The Purchaser acknowledges that he is not relying on legal or tax
advice provided by Hightimes;

(h)

The Purchaser acknowledges that Hightimes’ counsel is acting as counsel to Hightimes and not as counsel to the Purchaser; and

(i)

The Purchaser is purchasing the Subject Shares for investment purposes only and not with a view to any resale or distribution of all or any of the Securities in
violation of applicable Securities Laws, and not in a transaction or series of transactions involving a purchase and sale or a repurchase and resale in the course
of or incidental to a distribution;

(j)

This Purchase Agreement has been duly authorized, executed and delivered by the Purchaser and constitutes a legal, valid and binding obligation of the
Purchaser, enforceable against him in accordance with its terms, subject only to (i) any limitation under applicable laws relating to bankruptcy, insolvency,
arrangements or other laws of general application affecting the enforcement of creditors’ rights, and (ii) the discretion that a court may exercise in the granting
of equitable remedies such as specific performance and injunction;
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7. Governing Law
This Purchase Agreement will be governed by, interpreted and enforced in accordance with the laws of the State of Delaware. Each party hereby unconditionally and
irrevocably submits to the exclusive jurisdiction of the courts of the State of Delaware in respect of all matters arising out of this Purchase Agreement.
8. Severability
If any provision of this Purchase Agreement is determined to be invalid or unenforceable in whole or in part, such invalidity or unenforceability will attach only to such
provision or part thereof and the remaining part of such provision and all other provisions hereof will continue in full force and effect. The parties hereto agree to negotiate in
good faith a substitute provision which will be as close as possible to the intention of any invalid or unenforceable provision as may be valid or enforceable. The invalidity or
unenforceability of any provision in any particular jurisdiction will not affect its validity or enforceability in any other jurisdiction where it is valid or enforceable.
9. Survival
This Purchase Agreement, including, without limitation, the representations, warranties and covenants contained herein, shall survive and continue in full force and effect and
be binding upon Hightimes and the Purchaser notwithstanding the completion of the purchase of the Subject Shares by the Purchaser pursuant hereto and any subsequent
disposition by the Purchaser of the Securities.
10. Further Assurances
Each of the parties hereto upon the request of the other party hereto, whether before or after the Closing Date, shall do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered all such further acts, deeds, documents, assignments, transfers, conveyances, powers of attorney and assurances as may reasonably be
necessary or desirable to complete the transactions contemplated herein.
11. Assignment
Neither the Purchaser nor Hightimes may assign or transfer this Purchase Agreement or any interest herein without the prior written consent of the other party. Notwithstanding
the foregoing, following the Closing Date, the Purchaser may assign some or all of the Subject Shares to one or more third parties who are accredited investors; provided, that
such third parties execute a joinder to this Purchase Agreement or a separate agreement reasonably satisfactory to Hightimes and its counsel that is consistent with the
Purchaser’s representations above
12. Binding Effect
This Purchase Agreement will be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.
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13. Waiver
Failure by any party hereto to insist in any one or more instances upon the strict performance of any one of the covenants or rights contained herein will not be construed as a
waiver or relinquishment of such covenant. No waiver by either party hereto of any such covenant or right will be deemed to have been made unless expressed in writing and
signed by the waiving party.
14. Amendments
No term or provision hereof may be amended, discharged or terminated except by an instrument in writing signed by the party against which the enforcement of the amendment,
discharge or termination is sought.
15. Entire Agreement
This Purchase Agreement and any other agreements and other documents referred to herein and delivered in connection herewith, constitute the entire agreement between the
parties hereto pertaining to the subject matter hereof and supersede all prior agreements, understandings, negotiations and discussions, whether oral or written, between the
parties with respect to the subject matter hereof.
16. Time of the Essence
Time shall be of the essence of this Purchase Agreement and every part hereof.
17. Third Party Beneficiaries
The provisions of this Purchase Agreement are solely for the benefit of the parties hereto and the persons to whom their respective rights may be assigned in accordance with
this Purchase Agreement.
18. Counterparts
This Purchase Agreement may be signed in one or more counterparts, each of which once signed will be deemed to be an original. All such counterparts together will constitute
one and the same instrument. Notwithstanding the date of execution of any counterpart, each counterpart will be deemed to bear the effective date first written above. This
Purchase Agreement, any and all agreements and instruments executed and delivered in accordance herewith, along with any amendments hereto or thereto, to the extent signed
and delivered by means of a facsimile machine or other means of electronic transmission, will be treated in all manner and respects and for all purposes as an original signature,
agreement or instrument and will be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person
19. Language
The parties hereby confirm their express wish that this document and all documents and agreements directly or indirectly related thereto be drawn up in English.
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IN WITNESS WHEREOF, the Parties have executed and delivered this Purchase Agreement, this 14th day of January 2020.
SELLER:

HIGHTIMES HOLDING CORP.
By: /s/ Adam E. Levin
Adam E. Levin, Executive Chairman

PURCHASER:

RAYRAY INVESTMENTS, INC.
By: /s/ Raymond Leach
Raymond Leach, President

EXHIBIT A
Fully-Diluted Common Stock as at December 31, 2019
attached
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SCHEDULE A
WIRE TRANSFER DETAILS
Bank Name:
Bank Routing:
Account Name: Hightimes Holding Corp
Account Number:
Swift Code :

High Times Announces Intent to Open Flagship Retail Stores; Hires New President
The brand announces its plans to open Hightimes branded Flagship stores in Los Angeles and Las Vegas
Los Angeles - Jan. 16, 2020 - High Times, the leading global cannabis brand, has today solidified its move into commerce with the announcement of its intention to launch
flagship branded retail stores in two of the largest cannabis markets in the United States: Las Vegas, Nevada and Los Angeles, California.
Hightimes has entered into binding letters of intent with holders of dispensary licenses in Las Vegas and Los Angeles. Subject to final agreements and obtaining regulatory
approval, these transactions will provide the Company with its first two retail locations.
Once acquired and opened, the flagship stores, which are each located in high-traffic areas in two of the nation’s leading cannabis markets, will be branded with theHigh
Times® name and logo, serving as the brand’s flagship stores. The stores will carry High Times® logo memorabilia, and other licensed products of the Company, as well as an
array of cannabis products from some of the top cannabis brands in the respective states and will include an area dedicated to Cannabis Cup award-winning brands. Hightimes
hopes to announce further locations to add to its contemplated retail business expansion in the coming weeks.
This announcement comes in conjunction with another addition to the Hightimes leadership team - the hiring of Paul Henderson, former CEO of Grupo Flor, as the
organization’s President.
Mr. Henderson, who has an extensive history in management and asset development, brings a wealth of cannabis retail knowledge to the brand. Having successfully built one of
the top selling stores in Salinas, California, Paul is no stranger to doing the hard work - and seeing the fruits of his labor. The Grupo Flor store, East of Eden, is one of the top
selling retail stores in the country. Prior to entering the cannabis industry, Paul had an extensive career running business units at Goldman Sachs, GE Capital and Apple.
Mr. Henderson stated, “There is no brand in Cannabis that compares to Hightimes. Hightimes has ten times the number of social followers of any other cannabis retail brand,
not including the millions of cannabis enthusiasts who visit the company’s media properties on a monthly basis.” Paul continued, “The cannabis movement has grown in no
small part due to the High Times brand, and we will continue to be the source for the highest quality product in this industry - just on a much more personal and direct level.”
“We are so fortunate to be able to hire Paul as our new President. He is a cannabis rockstar and is the perfect complement to Stormy. Paul will oversee the cannabis operations
side of the Hightimes business while Stormy oversees the company’s digital operation,” Adam Levin, the Company’s Executive Chairman stated. “Having the second mover
advantage in this industry, combined with the present downturn in the cannabis capital markets, provides unique timing for Hightimes to help non-branded stores differentiate
themselves from the industry’s larger multi-state operators. I know I speak for the whole team when I say we’re extremely excited to add Paul to the Hightimes family.”

The move comes shortly after the company named Stormy Simon, the former President of Overstock, as its Chief Executive Officer.
Mr. Henderson will also serve as interim Chief Financial Officer stepping in for David Newberg who resigned effective January 7, 2020 but will remain as a consultant for a
transition period.
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 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.
Forward Looking Statements
This press release may contain information about Hightimes Holding Corp.’s view of its future expectations, plans and prospects that constitute forward-looking statements.
Actual results may differ materially from historical results or those indicated by these forward-looking statements as a result of a variety of factors including, but not limited to,
risks and uncertainties associated with its ability to maintain and grow its business, variability of operating results, its development and introduction of new products and
services, marketing and other business development initiatives, among other things. For further information about Hightimes, Hightimes encourages you to review its filings
with the Securities and Exchange Commission, including its Form 1-A Offering Circular dated July 27, 2018, its Offering Circular supplement dated May 31, 2019, and all
subsequent filings, including its Current Reports on Form 1-U, dated January 16, 2020.
For more information, or to consume some of our content, visit us atHighTimes.com, @HIGH_TIMES_Mag on Twitter, @hightimesmagazine on Instagram, or on Facebook
at: https://www.facebook.com/HIGHTIMESMag/

