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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

(b) (¢) (d) Effective July 17, 2023, iAnthus Capital Holdings, Inc. (the “Company”) appointed Richard Proud as the Company’s Chief Executive Officer (the “CEO”) and as a
member of the Company’s Board of Directors (the “Board”). Effective immediately upon Mr. Proud’s appointment as the CEO, the tenure of Robert Galvin as the Company’s
Interim Chief Executive Officer concluded. Mr. Galvin will continue in his position as the Company’s Interim Chief Operating Officer.

(c) (d) Mr. Proud possesses nearly 20 years of experience in growing businesses through his expertise in retail, wholesale, merchandising and planning strategies, most recently
having served as the Executive Vice President of Revenue for Curaleaf. Prior to Curaleaf, Mr. Proud served as Vice President of Merchandise Planning, Allocation and Product
Strategy for Groupe Dynamite, an international female fashion apparel company, Senior Director of Merchandise Planning for American Signatures, Inc., a leading furniture
retailer in the United States, and Senior Director of Merchandise Planning for Abercrombie & Fitch Co., an international fashion apparel company.

In connection with his appointment as the CEO, the Company entered into an employment agreement (the “Employment Agreement”) with Mr. Proud, effective July 17, 2023
(the “Effective Date”). Pursuant to the Employment Agreement, Mr. Proud will receive an annual base salary of $475,000 and a one-time signing bonus in an amount equal to
$100,000. Beginning on April 15, 2024 (with respect to 2023), Mr. Proud will be eligible to receive an annual incentive cash bonus based upon performance-based criteria
established by the Board and Mr. Proud, subject to a guaranteed incentive bonus in the amount of $237,500 for each of Mr. Proud’s first two years of employment. Except as
provided below, Mr. Proud must be employed on the bonus payment date to be eligible to receive the bonus for the applicable year.

Within five business days of the Effective Date (the “Grant Date”), pursuant to the Employment Agreement, Mr. Proud will be entitled to receive restricted stock units (“RSUs”)
with respect to the common shares of the Company, equal to three percent (3%) of the common shares of the Company (on a fully diluted basis) outstanding as of the Grant
Date (the “Initial RSU Award”). The Initial RSU Award will be subject to the terms and conditions of the Company’s Amended and Restated Omnibus Incentive Plan and
related equity award agreement. The RSUs subject to the Initial RSU Award will vest in three equal annual installments on the first three anniversaries of the Grant Date,
contingent on Mr. Proud remaining employed through each vesting date. The RSUs subject to the Initial RSU Award will immediately fully vest upon the consummation of a
Change of Control (as defined in the Employment Agreement).

In the event of a Change of Control, either while Mr. Proud is employed or during the first 12 months after the Company terminates Mr. Proud’s employment without Cause (as
defined in the Employment Agreement), or Mr. Proud resigns for Good Reason (as defined in the Employment Agreement), then he shall be entitled to receive the following
upon the consummation of the Change of Control (subject to his execution and delivery of a general release): (i) a lump-sum cash payment equal to the sum of (A) Mr. Proud’s
then current base-salary for 18 months and (B) the amount of any annual incentive bonus paid to Mr. Proud in the 12 months preceding the consummation of the Change of
Control and (ii) a fully vested grant of RSUs with an aggregate fair market value equal to $475,000, based on the closing public market price per share on the grant date.

In the event that the Company terminates Mr. Proud’s employment due to his death or disability, all unvested and outstanding RSUs held by Mr. Proud shall be accelerated and
become fully vested on the date of such termination. In the event that the Company terminates Mr. Proud’s employment for any reason other than Cause, death or disability, or if
Mr. Proud resigns for Good Reason, then he shall be entitled to receive the following: (i) to the extent unvested, all RSUs subject to the Initial RSU Award held by Mr. Proud
shall be accelerated and become fully vested on the date of termination; (ii) a lump sum cash payment equal to the sum of 12 months of his then base salary (provided that if
such termination of employment is less than 180 days after a Change of Control, then Mr. Proud shall not be entitled to any such payment); (iii) payment of any accrued and
unpaid base salary and unreimbursed business expenses through the termination date; and (iv) if Mr. Proud elects continuation coverage pursuant to COBRA under the
Company’s group health plan, the Company shall pay Mr. Proud’s COBRA premiums for such coverage until the earlier of (A) 12 months following the date of Mr. Proud’s
termination of employment, or (B) the date upon which Mr. Proud accepts new employment that offers him medical benefits. The foregoing severance benefits are subject to,
among other things, Mr. Proud’s execution and delivery of a general release.

In addition to the foregoing, the Employment Agreement includes covenants prohibiting Mr. Proud from, inter alia, (i) disclosing certain confidential information, and (ii)
soliciting employees, contractors, consultants, vendors, clients and prospective clients of the Company or its affiliates.

The foregoing description of the Employment Agreement is qualified in its entirety by reference to the full text of the Employment Agreement, which the Company intends to
file as an exhibit to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ending June 30, 2023.

The selection of Mr. Proud to serve as the CEO and a member of the Board was not made pursuant to any arrangement or understanding between Mr. Proud and any other
person. Mr. Proud has no familial relationships with any executive officer or director of the Company. There have been no related party transactions in which the Company has
participated and in which Mr. Proud had a direct or indirect material interest that would be required to be disclosed under Item 404(a) of Regulation S-K.



Item 8.01 Other Events.

On July 17, 2023, the Company issued a press release announcing the appointment of Mr. Proud as the CEO and as a member of the Board, and the conclusion of Mr. Galvin’s
tenure as the Company’s Interim Chief Executive Officer. A copy of the press release is attached hereto as Exhibit 99.1 and the information contained therein is incorporated by
reference into this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
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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.

IANTHUS CAPITAL HOLDINGS, INC.
Date: July 17,2023 By: /s/Richard Proud

Richard Proud
Chief Executive Officer






IAnthus

iAnthus Announces Appointment of Richard Proud as CEO and Director

NEW YORK, NY and TORONTO, ON — July 17, 2023 — iAnthus Capital Holdings, Inc. (“iAnthus” or the “Company”) (CSE: IAN, OTCPK:
ITHUF), which owns, operates and partners with regulated cannabis operations across the United States, is pleased to announce the
appointment of Richard Proud as Chief Executive Officer and Director on the Board of Directors (the “Board”) of the Company, effective
immediately.

“The Board believes Richie is the ideal CEO to lead iAnthus’ next chapter of growth and innovation. Richie has a proven track record of
execution, operational excellence, and developing teams that drive results. He’s a world class leader with deep seated industry expertise.
We have every confidence Richie will make a transformational impact on the Company and take it to new levels,” said Mich Mathews-
Spradlin, Chairwoman of iAnthus.

Richard was most recently the Executive Vice President of Revenue for Curaleaf, a multi-state cannabis operator, where he was
responsible for managing the revenue and inventory strategies across Curaleaf’s businesses, including retail and wholesale. Prior to
Curaleaf, Richard served as Vice President of Merchandise Planning, Allocation and Product Strategy for Groupe Dynamite, an
international female fashion apparel company, and Senior Director of Merchandise Planning for both American Signatures, Inc., a leading
furniture retailer in the United States, and Abercrombie & Fitch Co., an international fashion apparel company. In these roles, Richard was
primarily responsible for leading financial, inventory and logistical strategies for all retail outlets, including brick and mortar stores and e-
commerce.

“I am thrilled to step into the roles of director and CEO at this pivotal time for our Company. My successful experiences in the cannabis and
retail industries position me uniquely to build upon the foundation that exists within iAnthus, including its dispensary footprint, world class
brands and most importantly, the exceptional people that work across our businesses. I'm committed to rapidly leveraging these strengths
to drive results for our customers,” said Richard Proud.

Effective immediately upon the appointment of Richard as Chief Executive Officer, Robert Galvin’s tenure as the Company’s Interim Chief
Executive Officer concluded. Mr. Galvin will continue in his position as the Company’s Interim Chief Operating Officer.

Richard’s control of the Company’s Massachusetts subsidiaries is subject to the approval of the Massachusetts Cannabis Control
Commission, which remains pending as of the date of this release.

About iAnthus
iAnthus owns and operates licensed cannabis cultivation, processing and dispensary facilities throughout the United States. For more
information, visit www.iAnthus.com.

Forward Looking Statements

Statements in this news release may contain forward-looking statements. These forward-looking statements are made on the basis of the
current beliefs, expectations and assumptions of management, are not guarantees of performance and are subject to significant risks and
uncertainty. These forward-looking statements should, therefore, be considered in light of various important factors, including those set
forth in the Company's reports that it files from time to time with the SEC and the Canadian securities regulators which you should review
including, but not limited to, the Company's Annual Report on Form 10-K filed with the SEC. When used in this news release, words such
as “will,” “could,” “plan,” “estimate,” “expect,” “intend,” “may,” “potential,” “believe, “should” and similar expressions, are forward-looking
statements. Forward-looking statements may include, without limitation, statements relating to the Company's financial performance,
business development and results of operations,
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the nomination and appointment of a director to the Company’s Board of Directors, and changes to the composition of the Company’s
management.

These forward-looking statements should not be relied upon as predictions of future events, and the Company cannot assure you that the
events or circumstances discussed or reflected in these statements will be achieved or will occur. If such forward-looking statements prove
to be inaccurate, the inaccuracy may be material. You should not regard these statements as a representation or warranty by the Company
or any other person that it will achieve its objectives and plans in any specified timeframe, or at all. You are cautioned not to place undue
reliance on these forward-looking statements, which speak only as of the date of this news release. The Company disclaims any obligation
to publicly update or release any revisions to these forward-looking statements, whether as a result of new information, future events or
otherwise, after the date of this news release or to reflect the occurrence of unanticipated events, except as required by law.

Neither the Canadian Securities Exchange nor the U.S. Securities and Exchange Commission has reviewed, approved or
disapproved the content of this news release.

Contact Information

Corporate/Medial/lnvestors:

Philippe Faraut, Chief Financial Officer
iAnthus Capital Holdings, Inc.
1-646-518-9418
investors@ianthuscapital.com






