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Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): September 30, 2021

TRULIEVE CANNABIS CORP.

(Exact Name of Registrant as specified in its charter)

British Columbia 000-56248 84-2231905
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
6749 Ben Bostic Road
Quincy, FL 32351
(Address of principal executive offices) (Zip Code)

(850) 508-0261

(Registrant’s telephone number, including area code)

Not Applicable

(Registrant’s name or former address, if change since last report)
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O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging Growth Company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards pursuant to Section 13(a) of the Exchange Act.




Item 8.01. Other Events.

On September 30, 2021, Trulieve Cannabis Corp. (the “Company”) issued a news release announcing that it has received commitments for a private
placement of 8.0% Senior Secured Notes due 2026 (the “Notes”) for aggregate gross proceeds of $350.0 million (the “Offering”). The Notes, which will
be issued at 100% of face value, will be senior secured obligations of the Company and will rank pari passu with the senior secured outstanding notes of
the Company maturing in 2024. The Notes will bear interest at a rate of 8.0% per annum, payable semi-annually in equal installments until the maturity
date, unless earlier redeemed or repurchased. The Notes will mature on October 6, 2026, the anticipated closing date of the offering, and may be
redeemed in whole or in part, at any time from time to time, on or after the date that is two years following the issue date at the applicable redemption
price set forth in the supplemental indenture to be entered into in connection with the closing of the Offering.

The Company intends to use the net proceeds of the Offering to redeem certain outstanding indebtedness of Harvest Health & Recreation Inc.
(“Harvest”) upon completion of the Company’s pending acquisition of Harvest, and for capital expenditures and other general corporate purposes.

The offering and sale of the Notes have not been and will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), or the
laws of any other jurisdiction, and the Notes are being offered only (1) to persons reasonably believed to be qualified institutional buyers (as defined in
Rule 144A) or to accredited investors (as defined in Rule 501 of Regulation D) in reliance on exemptions from the registration requirements under the
Securities Act pursuant to Rule 506(b) of Regulation D and/or pursuant to Section 4(a)(2) of the Securities Act and similar exemptions under applicable
U.S. state securities laws and (2) outside the United States to certain non-U.S. persons in reliance on Regulation S under the Securities Act.

This Current Report on Form 8-K does not constitute an offer to sell, or the solicitation of an offer to buy, the Notes, and shall not constitute an offer,
solicitation or sale in any state or jurisdiction in which such offer, solicitation or sale would be unlawful.

A copy of the press release announcing the Company’s receipt of binding commitments in the Offering is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No. Description
99.1 Press release dated September 30, 2021

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by

the undersigned hereunto duly authorized.

Trulieve Cannabis Corp.

By: /s/ Eric Powers

Name: Eric Powers
Title:  Chief Legal Officer

Date: September 30, 2021



Exhibit 99.1

Trulieve

Trulieve Announces $350 Million Private Placement
of 8% Senior Secured Notes

Leverages Industry Leading Balance Sheet to Provide for Retirement of Certain Harvest Health & Recreation Debt Upon Completion of
Acquisition

TALLAHASSEE, Fla., — September 30, 2021 /CWN/ — Trulieve Cannabis Corp. (“Trulieve” or the “Company”) (CSE: TRUL) (OTCQX: TCNNF)
today announced that it has received commitments for a private placement of 8% Senior Secured Notes due 2026 (the “Notes”) for aggregate gross
proceeds of US$350.0 million (the “Offering”). The Notes, which will be issued at 100% of face value, will be senior secured obligations of the
Company and will rank pari passu with the senior secured outstanding notes of the Company maturing in 2024. The Notes will bear interest at a rate of
8% per annum, payable semi-annually in equal installments until the maturity date, unless earlier redeemed or repurchased. The Notes will mature on
October 6, 2026, and may be redeemed in whole or in part, at any time from time to time, on or after the date that is two years following the issue date at
the applicable redemption price set forth in the supplemental indenture to be entered into on closing of the Offering.

The Offering is being conducted on a “best-efforts” basis pursuant to the terms of an agency agreement, between the Company and Canaccord Genuity
Corp., as sole agent and sole bookrunner, and is expected to close on October 6, 2021, subject to customary closing conditions, including approval of the
Canadian Securities Exchange (the “CSE”). The Company has made the required filings to list the Notes to be issued pursuant to the Offering on the
CSE following the expiry of the four-month Canadian statutory hold period.

“We are pleased to announce this debt financing, which we believe is the largest to date of any public U.S. cannabis operator,” stated Kim Rivers, Chief
Executive Officer at Trulieve. “Our strong balance sheet and profitability allowed us to secure a cost of senior debt which we believe is the lowest for a
public cannabis company to date. This financing will provide capital to retire a portion of Harvest’s debt when we complete our acquisition and will
allow us to use our combined cash on hand to aggressively pursue strategic growth initiatives across key markets post-closing.”

The Company intends to use the net proceeds of the Offering to redeem certain outstanding indebtedness of Harvest Health & Recreation Inc.
(“Harvest”) upon completion of the Company’s acquisition of Harvest, and for capital expenditures and other general corporate purposes.

The offering and sale of the Notes have not been and will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), or the
laws of any other jurisdiction, and the Notes are being offered only (1) to persons reasonably believed to be qualified institutional buyers (as defined in
Rule 144A) or to accredited investors (as defined in Rule 501 of Regulation D) in reliance on exemptions from the registration requirements under the
Securities Act pursuant to Rule 506(b) of Regulation D and/or pursuant to Section 4(a)(2) of the Securities Act and similar exemptions under applicable
U.S. state securities laws and (2) outside the United States to certain non-U.S. persons in reliance on Regulation S under the Securities Act. This news
release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Notes in any state or jurisdiction in
which such offer, solicitation or sale would be unlawful. The Notes will be offered for sale on a private placement basis in Canada pursuant to applicable
exemptions from the prospectus requirements of Canadian securities laws.
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About Trulieve

Trulieve is primarily a vertically integrated “seed-to-sale” company in the U.S. and is the first and largest fully licensed medical cannabis company in
the State of Florida. Trulieve cultivates and produces in-house and distributes those products to Trulieve-branded stores (dispensaries) throughout the
State of Florida, as well as directly to patients via home delivery. Trulieve also holds licenses to operate in California, Massachusetts, Pennsylvania,
Connecticut, and West Virginia and has received notice of intent to award a license in Georgia. Trulieve is listed on the Canadian Securities Exchange
under the symbol TRUL and trades on the OTCQX market under the symbol TCNNF.

To learn more about Trulieve, visit www.Trulieve.com.
Forward-Looking Statements

This news release includes forward-looking information and statements, which may include, but are not limited to, information and statements regarding
or inferring the future business, operations, financial performance, prospects, and other plans, intentions, expectations, estimates, and beliefs of the
Company. Such statements include statements regarding the completion of the Offering, the intended use of the net proceeds of the Offering, the
completion of the Harvest acquisition and other matters. Words such as “expects”, “continue”, “will”, “anticipates” and “intends” or similar expressions
are intended to identify forward-looking statements. These forward-looking statements are based on the Company’s current projections and expectations
about future events and financial trends that management believes might affect its financial condition, results of operations, business strategy and
financial needs, and on certain assumptions and analysis made by the Company in light of the experience and perception of historical trends, current
conditions and expected future developments and other factors management believes are appropriate. Forward-looking information and statements
involve and are subject to assumptions and known and unknown risks, uncertainties, and other factors which may cause actual events, results,
performance, or achievements of the Company to be materially different from future events, results, performance, and achievements expressed or
implied by forward-looking information and statements herein. Such factors include, among others: fluctuations in the market price of the Notes and
market conditions relating to debt securities more generally; risks and uncertainties relating to the actual use of the net proceeds of the Offering; risks
related to the effect of the COVID-19 pandemic on the global economy, financial markets and the Company’s business; and the risks discussed under the
heading “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2020 and in subsequent periodic and current
reports filed with the United States Securities and Exchange Commission and in the Company’s filings on SEDAR at www.sedar.com...
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Although the Company believes that any forward-looking information and statements herein are reasonable, in light of the use of assumptions and the
significant risks and uncertainties inherent in such information and statements, there can be no assurance that any such forward-looking information and
statements will prove to be accurate, and accordingly readers are advised to rely on their own evaluation of such risks and uncertainties and should not
place undue reliance upon such forward-looking information and statements. Any forward-looking information and statements herein are made as of the
date hereof, and except as required by applicable laws, the Company assumes no obligation and disclaims any intention to update or revise any forward-
looking information and statements herein or to update the reasons that actual events or results could or do differ from those projected in any forward
looking information and statements herein, whether as a result of new information, future events or results, or otherwise, except as required by
applicable laws.

The CSE has not reviewed, approved or disapproved the content of this news release.

For further information:

Lynn Ricci, Director of Investor Relations, 1-850-270-5691, lynn.ricci@trulieve.com
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