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Item 8.01. Other Events

On March 4, 2025, PureCycle Technologies, Inc. (the “Company”) filed a prospectus supplement (“Prospectus Supplement”) to its effective shelf registration statement on
Form S-3ASR (File No. 333-284634) filed with the Securities and Exchange Commission (the “Commission”) on January 31, 2025. The Company filed the Prospectus
Supplement for the purpose of registering for resale up to 4,091,293 shares of the Company’s common stock, $0.001 par value (the “Common Stock™), by the selling
stockholders identified in the Prospectus Supplement (the “Selling Stockholders). The Common Stock was acquired by the Selling Stockholders in the private placement
financing described on the Company’s Current Report on Form 8-K filed with the Commission on February 6, 2025.

In connection with the filing of the Prospectus Supplement, the Company is filing an opinion of its counsel, Jones Day, regarding the legality of the Common Stock being
registered, which opinion is attached as Exhibit 5.1 to this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Set forth below is a list of Exhibits included as part of this Current Report.
Exhibit Number Description of Exhibit
5.1 Opinion of Jones Day
23.1 Consent of Jones Day (contained in Exhibit 5.1)

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.

March 4, 2025 By: /s/ Brad Kalter

Date:
Brad Kalter

General Counsel, Chief Compliance Officer and Corporate Secretary






JONES DAY

March 4, 2025

PureCycle Technologies, Inc.
20 North Orange Avenue
Suite 106

Orlando, Florida 32801

Re: Registration Statement on Form S-3 filed by PureCycle Technologies, Inc.

Ladies and Gentlemen:

We have acted as counsel for PureCycle Technologies, Inc., a Delaware corporation (the “Company”), in connection with the offering and sale
from time to time, on a delayed basis, by certain stockholders of the Company of up to 4,091,293 shares (the “Selling Stockholder Shares™) of
the Company’s common stock, par value $0.001 per share, as contemplated by the Company’s registration statement on Form S-3
(Registration No. 333-284634) (the “Registration Statement”). The Selling Stockholder Shares may be offered and sold from time to time
pursuant to Rule 415 under the Securities Act of 1933 (the “Securities Act”).

In connection with the opinion expressed herein, we have examined such documents, records and matters of law as we have deemed
relevant or necessary for purposes of such opinion. Based on the foregoing, and subject to the further assumptions, qualifications and
limitations set forth herein, we are of the opinion that the Selling Stockholder Shares have been validly issued and are fully paid and non-
assessable.

The opinion expressed herein is limited to the General Corporation Law of the State of Delaware, as currently in effect, and we
express no opinion as to the effect of the laws of any other jurisdiction.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Current Report on Form 8-K dated the date hereof filed by the
Company and incorporated by reference into the Registration Statement and to the reference to Jones Day under the caption “Legal Matters” in
the prospectus constituting a part of the Registration Statement. In giving such consent, we do not thereby admit that we are included in the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Securities and Exchange
Commission promulgated thereunder.

Very truly yours,

/s/ Jones Day






