UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 1-U

Current Report Pursuant to Regulation A

Date of Report: August 15, 2023
(Date of earliest event reported)

HIGHTIMES HOLDING CORP.

(Exact name of issuer as specified in its charter)

Delaware 81-4706993
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

2990 Martin Luther King Blvd
Lynwood, California

(Full mailing address of principal executive offices)

(844) 933-3287
(Issuer’s telephone number, including area code)

Title of each class of securities issued pursuant to Regulation A:Class A voting Common Stock. par value $0.0001 per share
This Current Report on Form 1-U is issued in accordance with Rule 257(b)(4) of Regulation A, and is neither an offer to sell any securities, nor a solicitation of an offer to buy,

nor shall there be any sale of any such securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under
the securities laws of any such state or jurisdiction.

ITEM 7. Departure of Certain Officers

On August 15, 2023, Jay Paul Henderson, the chief executive officer (“CEO”), interim chief financial officer (“CFO”) and a director of Hightimes Holding Corp., a
Delaware corporation (the “Company”), announced that he was resigning from his positions of CEO, CFO and director, effective immediately. Shaun Jarvis, a director on the
Company’s board of directors, will serve as interim CEO until a replacement CEO is appointed by the Company’s board of directors. The Company is also in the process of
locating a new CFO to fill the vacancy. In his resignation letter, Mr. Henderson advised that he left his position for health reasons. There was no dispute or disagreement
between Mr. Henderson and the Company.

In conjunction with Mr. Jarvis’s appointment to the position of interim CEO, the Company entered into an employment agreement with Mr. Jarvis, dated August 19,
2023. Under the employment agreement, Mr. Jarvis will receive a salary of $120,000 per year, be entitled to three weeks of vacation, and will be allowed to participate in the
Company’s health benefit plans. In the event of termination, Mr. Jarvis will be entitled to receive a severance fee equal to three months’ salary. In addition, the employment
agreement contains a non-competition clause pursuant to which Mr. Jarvis agreed not to participate in any competing business during the term of his employment and any
severance period thereafter. A copy of the employment agreement is attached hereto as Exhibit 6.1 and is incorporated herein by reference.

In addition, commencing August 17, 2023, the Company’s board of directors has appointed Charles Perez to serve as an independent director on the board of
directors. Mr. Perez’s biographical information is set forth below.

Charles Perez is an entrepreneur and co-founder of Paul Davril Inc., a California-based clothing licensing and manufacturing company established in 1972. His
inherent creativity and keen fashion acumen have played a pivotal role in shaping the course of Paul Davril Inc.’s success. Mr. Perez’s talents extend to designing,
manufacturing, and marketing collections for renowned names like Kenneth Cole, Guess, Sketchers, Bugle Boy, Ecko, and Sasson. Specializing in crafting exclusive menswear
under private labels and obtaining licenses from these illustrious brands, these strategic moves propelled Paul Davril Inc., ultimately driving its valuation to $600 million.

Paul Davril Inc. has production facilities in China, Macau, India, Singapore, Turkey, Spain, Portugal, Peru, Vietnam, Hong Kong, the Philippines, Thailand, Mexico,
and Costa Rica. In addition, another entity with which Mr. Perez is associated headquartered in the United Kingdom distributed garments to a significant array of European
retailers.
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6.1 Employment Agreement, dated August 19, 2023, between Hightimes Holding Corp. and Shaun Jarvis.




EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “ Agreement *) is effective August 19, 2023, (the * Effective
Date ) by and between Hightimes Holding Corp. a Delaware corporation (the * Company ), and Shaun Jarvis, an
individual,(the ** Executive ™).

WHEREAS, the parties hereto desire 1o enter into a written agreement to document the terms of Executive's
employment with the Company.

I. Duties and Responsibilities.

A. Executive shall serve as the Company’s Interim Chief Executive Officer, reporting directly
to the Company’s Board of Directors. 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 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. Emplovment 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 Executive’s termination of employment with the Company or resignation for any reason at anytime (the
* Employment Period ™).

3. Cash Compensation .

A, Annual Salary. Executive’s base salary shall be $120,000 per year (the “Annuai
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). The Compensation Committee shall review Executive’s Annual Salary not less
frequently than quarterly. Executive will be eligible for increases if Executive continues in the position for more than
three months.

B, 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. 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.

5. FEringe Benefits .

Al Group Plans. Executive and his spouse and dependents shall, throughout the
Employment Perfod, be eligible to participate in all of the group term life insurance plans, group health plans,
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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 lcast three weeks paid vacation per
year. Vacation shall acerue pursuant to the Company’s vacation benefit policies.

G 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.

6. Termination of Emplovment . 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:

7. Severance. Should the Company part ways with the Executive, the Executive shall be entitled fo receive
three months of severance to be paid in line with the company’s regularly scheduled payroll.

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, Cxecutive
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
enferprise 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. Exccutive 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,

I'l. 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 hereinafier set forth:

Hightimes Holdings Corp.
2990 Martin Luther King Jr. Blvd

To the Compa;y:
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Lynwood ,CA 90262
Attn: Executive Chairman

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
cireumstances 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 . Allrights 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 mere 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 (“PDE™) 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 4094 .
AL 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 “Seetion 4094_"). Severance benefits shall not commence
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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 4094,
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 Exceutive’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 odf

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.
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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 Exeise 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 o 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 statutary provision.

F. References 1o 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.

L. References to “$” are to United States Dollars.

'R 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 Delawate corporation

By: //W
Name: #pniv Forr

Title: Slwerz wrmv & prliei~pr—
Date: ?//‘i /27

EXECUTIVE

r

o3

Ndme: Shayin) Jarvis

Date: kﬁv [ﬂ"mx‘,
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