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  ☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
  ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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  Symbol(s)  
Common Stock, $0.0001 par TLRY  
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 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 provided pursuant to Section 13(a) of the Exchange Act. ☐
 

 



 
 

Item 3.02             Unregistered Sales of Equity Securities.
 

Tilray Brands, Inc. (the “Company”) has entered into certain private debt-for-equity exchange transactions (the “Exchange Transactions”) with unrelated
parties.  Pursuant to the Exchange Transactions, the Company expects to issue an aggregate of up to 23 million shares of the Company’s common stock,
par value $0.0001 per share (“Common Stock”), in exchange for $14.6 million aggregate principal amount of the Company’s 5.20% Convertible Senior
Notes due June 1, 2027.

 
The shares of Common Stock issued in the Exchange Transactions were issued without registration under the Securities Act of 1933, as amended (the
“Securities Act”), in reliance on the exemption provided by Section 3(a)(9) of the Securities Act as securities exchanged by the Company with an
existing security holder where no commission or other remuneration was paid or given directly or indirectly for soliciting such exchange.
 

 



 
 

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
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By: /s/ Mitchell Gendel
Name: Mitchell Gendel
Title: Global General Counsel
 

 


