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Item 3.03. Material Modification to Rights of Security Holders.

As previously reported on September 13, 2024, PureCycle Technologies, Inc. (the “Company”) entered into subscription agreements, dated September 11, 2024 (the
“Subscription Agreements”), with certain investors (the “Investors”) pursuant to which the Company sold to the Investors in a private placement, among other securities,
50,000 shares of the Company’s Series A Preferred Stock, par value $0.001 per share (“Series A Preferred Stock™), which shares of Series A Preferred Stock were issued
pursuant to a Certificate of Designations (the “Certificate of Designations”) filed on September 13, 2024 with the Secretary of State of the State of Delaware to establish the
preferences, limitations and relative rights of the Series A Preferred Stock.

On September 17, 2024, the Investors holding all of the shares of Series A Preferred Stock entered into waivers (the “Waiver Agreements”) to irrevocably and unconditionally
waive (and consent to such waivers for purposes of Section 12 of the Certificate of Designations) the rights of the holders of shares of Series A Preferred Stock, (i) pursuant to
the Certificate of Designations, (a) to elect to receive shares of common stock, par value $0.001 per share (“Common Stock”), of the Company or pre-funded warrants to
purchase Common Stock in connection with redemption events under the Certificate of Designations, (b) to elect to receive additional shares of Series A Preferred Stock on
return payment dates, and (c) to receive return payments on the first three quarterly return payment dates within each one-year period following the issue date and to instead
receive such return payments on the fourth quarterly return payment date within each one-year period following the issue date, such that each holder of Series A Preferred Stock
shall receive return payments for the entire one-year period preceding each such fourth quarterly return payment date, and (ii) pursuant to the Subscription Agreements, to
require the Company to register the shares of Common Stock issuable upon redemption of the Preferred Stock on a registration statement filed by the Company.

The foregoing description of the Waiver Agreements is subject to, and is qualified in its entirety by, the full text of the Waiver Agreements, a form of which is filed as Exhibit
4.1 to this report and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit Number Description of Exhibit

4.1 Form of Waiver from holders of Series A Preferred Stock
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

PureCycle Technologies, Inc.

Date: September 18, 2024 By:  /s/ Jaime Vasquez
Jaime Vasquez, Chief Financial Officer






Exhibit 4.1
Stockholder Waiver for Series A Preferred Stock

September [e], 2024
ELECTRONIC MAIL

PureCycle Technologies, Inc.

4651 Salisbury Road, Suite 400

(877) 648-3565

Attention: Brad Kalter, General Counsel and Corporate Secretary

Dear Mr. Kalter:

Reference is made to that certain (i) Certificate of Designations of Series A Preferred Stock of PureCycle Technologies, Inc., dated September
16, 2024 (the “Certificate of Designations”), establishing the terms of the shares of Series A Preferred Stock, par value $0.001 (the “Series A
Preferred Stock”), of PureCycle Technologies Inc. (the “Company”), and (ii) Subscription Agreement, dated September 11, 2024 (the
“Subscription Agreement”), by and between the Company and the undersigned. The undersigned (the “Holder”) is the holder of record of [e]
shares of Series A Preferred Stock. Capitalized terms used herein shall have the meanings set forth in the Certificate of Designations.

The Holder hereby (i) irrevocably and unconditionally waives (and consents to such waiver for purposes of Section 12 of the Certificate of
Designations) (a) the right of the holders of Series A Preferred Stock to elect to be paid in Common Securities or a combination of cash and
Common Securities upon redemption of the shares of Series A Preferred Stock pursuant to Sections 6(a)-(c) of the Certificate of Designations,
(b) the right of the holders of Series A Preferred Stock to elect a PIK Return to be paid in kind in PIK Shares pursuant to Section 4(b) of the
Certificate of Designations, and (c) the right of the holders of Series A Preferred Stock to receive, pursuant to Section 4 of the Certificate of
Designations, a PIK Return Amount for each share of Series A Preferred Stock on the first three PIK Return Dates of each one-year period
following the Issue Date, such that each holder of Series A Preferred Stock shall receive a PIK Return Amount for each share of Series A
Preferred Stock held by such holder only on the fourth PIK Return Date of each one-year period following the Issue Date, and such PIK Return
Amount shall be the entire PIK Return Amount due on such shares of Series A Preferred Stock with respect to the one-year period preceding
such PIK Return Date; and (ii) irrevocably and unconditionally waives (and such consents to such waiver for purposes of Section 7.5 of the
Subscription Agreement) the Holder’s right to require the Company to register any Preferred Stock Common Shares (as defined in the
Subscription Agreement) underlying the Holder’s shares of Series A Preferred Stock on a Registration Statement (as defined in the
Subscription Agreement) pursuant to Section 5 of the Subscription Agreement.

[Signature Page Follows]



IN WITNESS WHEREOF, the undersigned executes this Waiver as of the date first written above.
[e]
[By: [e]]
By:__
Name: [e]
Title: [o]

[Signature Page to Waiver (2024 Financing)]






