UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reported): January 6, 2022

TANTH APITAL HOLDI INC.

(Name of registrant in its charter)

British Columbia, Canada 000-56228 98-1360810
(State or jurisdiction of (Commission File (IRS Employer
incorporation or organization) Number) Identification No.)

420 Lexington Avenue, Suite 414
New York, NY 10170
(Address of principal executive offices)

(646) 518-9411
(Registrant’s telephone number, including area code)

N/A
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions (See
General Instructions A.2 below):

OWritten communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
OSoliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[OPre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[OPre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered

N/A N/A N/A

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 8.01 Other Events.

On January 6, 2022, the Company’s board of directors (the “Board”) approved the terms of a Long-Term Incentive Program recommended by the Board’s
compensation committee and pursuant to which the Company will allocate to certain employees (including executive officers) of the Company and its subsidiaries restricted
stock units (“RSUs”) and option awards up to, in the aggregate, five and seventy-five hundredths percent (5.75%) of the fully diluted equity of the Company under the
Company’s Amended and Restated Omnibus Incentive Plan dated October 15, 2018 (“LTIP Awards”) in order to attract and retain such employees. The allocations of the LTIP
Awards are contingent upon, and will occur within ten days following, the closing of the Recapitalization Transaction contemplated by the Restructuring Support Agreement, as
previously disclosed in the Company’s filings with the U.S. Securities and Exchange Commission on April 1, 2021. Upon the consummation of the Recapitalization
Transaction, the Company’s current stock options will be canceled.

On January 7, 2022, the Company issued a press release announcing the Board’s approval of the terms of the LTIP Awards. 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.
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99.1 Press release dated January 7, 2022
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Date: January 10, 2022 By:/s/ Randy Maslow

Randy Maslow
Interim Chief Executive Officer



EXHIBIT 99.1

IANthus

iAnthus Provides Update on Retention Measures for Employees

NEW YORK, NY and TORONTO, ON - January 7, 2022 - 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, announces, further to its news
release of June 16, 2021, that the Company has settled the terms of a contingent long-term incentive plan (“LTIP”) for certain employees
of the Company and certain of its subsidiaries. The Company’s board of directors (the “Board”) has approved the allocations under a new
LTIP, which are contingent upon the closing of the previously announced recapitalization transaction (the “Recapitalization Transaction”)
contemplated by the Restructuring Support Agreement dated July 10, 2020, as amended on June 15, 2021 (the “RSA”). Pursuant to the
RSA, a to-be-determined amount of equity was agreed to be made available for management, employee, and director incentives. The
LTIP is expected to assist the Company in the retention and recruitment of essential employees through the extended and uncertain
closing period of the Recapitalization Transaction.

The Company’s current outstanding stock option pool, held by 177 individuals, represents 5.76% of the common shares of the Company
on an as-converted basis. Contingent on the closing of the Recapitalization Transaction, this stock option pool will be replaced by a new
LTIP consisting of a combination of restricted stock units and stock options, which together will equate to approximately 5.75% of the pro
forma common shares of iAnthus on an as-converted basis. The LTIP will cover 251 employees of the Company.

The Company, with the support of the Lenders and Consenting Debenture Holders, engaged a leading independent compensation
consultant to advise the Company in developing the LTIP.

About iAnthus

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

COVID-19 Risk Factor

The Company may be impacted by business interruptions resulting from pandemics and public health emergencies, including those related
to COVID-19. An outbreak of infectious disease, a pandemic, or a similar public health threat, such as the recent outbreak of COVID-19, or
a fear of any of the foregoing could adversely impact the Company by causing operating, manufacturing, supply chain, and project
development delays and disruptions, labor shortages, travel, and shipping disruption and shutdowns (including as a result of government
regulation and prevention measures). It is unknown whether and how the Company may be affected if such a pandemic persists for an
extended period of time, including as a result of the waiver of regulatory requirements or the implementation of emergency regulations to
which the Company is subject. Although the Company has been deemed essential and/or has been permitted to continue operating its
facilities in the states in which it cultivates, processes, manufactures, and sells cannabis during the pendency of the COVID-19 pandemic,
there is no assurance that the Company’s operations will continue to be deemed essential and/or will continue to be permitted to operate.
The Company may incur expenses or delays relating to such events outside of its control, which could have a material adverse impact on
its business, operating results, financial condition, and the trading price of the Company’s common shares.

Forward-Looking Statements

Statements in this news release 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 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, results of operations, and retention and recruitment of essential employees.

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 or The Securities Exchange Commission have reviewed, approved or disapproved the
content of this news release.
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Corporate/Media/Investors:
Julius Kalcevich, CFO
iAnthus Capital Holdings, Inc.
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investors@ianthuscapital.com



