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Item 8.01 Other Events.
On February 10, 2024, PureCycle: Ohio LLC (“PCO”), an indirect wholly-owned subsidiary of PureCycle Technologies, Inc (the “Company”), reached an agreement in
principle with holders of a majority (the “Majority Holders”) of the Southern Ohio Port Authority Exempt Facility Revenue Bonds (PureCycle Project), Tax-Exempt Series
2020A (the “Series 2020A Bonds”), to an adjustment in the previously disclosed purchase price of $1,030 per $1,000 principal amount of Bonds (as defined below) purchased
(the “Purchase”) to $1,050 per $1,000 principal amount of Bonds purchased (the “Purchase Price”). In addition to the Majority Holders, additional holders of the Series 2020A
Bonds, as well as Southern Ohio Port Authority Subordinate Exempt Facility Revenue Bonds (PureCycle Project), Tax-Exempt Series 2020B (the “Series 2020B Bonds), and
Southern Ohio Port Authority Subordinate Exempt Facility Revenue Bonds (PureCycle Project), Taxable Series 2020C (the “Series 2020C Bonds” and, the Series 2020A
Bonds, Series 2020B Bonds and Series 2020C Bonds collectively, the “Bonds,”) may participate in the Purchase. Terms used but not defined herein have the meanings ascribed
thereto in the Indenture (as defined below).

Holders of Bonds that participate in the Purchase will be required to consent (each a “Consent” and collectively, the “Consents”) to certain proposed amendments (the
“Proposed Amendments”) to the Bond Documents and closing of the Purchase will require that no less than Majority Holders participate in the Purchase and provide their
Consents. The Consents will become effective upon closing of the Purchase.

As additional consideration from Sellers for the increased Purchase Price, the Proposed Amendments to the Indenture of Trust, dated as of October 1, 2020 (as amended,
restated, supplemented or otherwise modified from time to time, the “Indenture”), between Southern Ohio Port Authority (the “Issuer”) and UMB Bank, N.A., as trustee
(“Trustee”) and the Loan Agreement, dated as of October 1, 2020 (as amended, restated, supplemented or otherwise modified from time to time, the “Loan Agreement”), by and
between the Issuer and PCO, will eliminate a substantial portion of the covenants, Events of Default and other material terms and protections for the benefit of the Holders
contained in the Indenture, the Loan Agreement, the Guaranty and other transaction documents that are permitted by the terms of the Indenture and/or the Loan Agreement to be
eliminated with the consent of Majority Holders. The Proposed Amendments would, without limitation, (i) eliminate the Operating Revenue Escrow Fund so that revenues will
be available to PCO as such revenues are generated from operations of the Ironton Project and (ii) provide for a potentially earlier release of funds from the Liquidity Reserve
Escrow Fund. Without limiting the foregoing, the Proposed Amendments would also, without limitation, permit the release of funds (solely to the extent such release may be
effectuated with the consent of the Majority Holders) on deposit in accounts in the Trust Estate in a proportionate amount to the percentage of the aggregate principal amount of
Bonds that are submitted for Purchase (with such released funds being used by PCO, together with other available funds of the Company or PCO, to effectuate the Purchase).
As a further condition to the effectiveness of the Purchase, PCO will reimburse the Trustee and applicable Bondholders for all reasonable and documented out-of-pocket costs
and expenses (including attorneys’ fees) incurred by the Trustee and such Bondholders in connection with the Purchase, prior transactions, or otherwise incurred in connection
with the general enforcement of rights and remedies under the Indenture, Loan Agreement, or other Financing Documents or Bond Documents. One of the Proposed
Amendments (the “Specified Amendment”) addresses voting rights of the PCO following the Purchase of the Bonds and may require the consent of Holders of three-quarters of
the Series 2020A Bonds to be effective.
Assuming the inclusion of the Specified Amendment, PCO would constitute the Majority Holders (including for approval voting and consent purposes) after consummation of
the Purchase.

The Purchase will not occur unless the Majority Holders participate in the Purchase and provide Consents to the Proposed Amendments. The Purchase will be funded with funds
released from the Trust Estate and available cash.
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