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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)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Emerging growth company ☐ 
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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.

Douglas Devine Resignation

On March 10, 2023, iRhythm Technologies, Inc. (the “Company”) announced that, in conjunction with its business transformation, Douglas Devine resigned
from his position as Chief Operating Officer of the Company (the “Separation Date”). In connection with his resignation, Mr. Devine and the Company have
entered into the Consulting Agreement (as defined below) pursuant to which Mr. Devine will assist with the transition of his role and consult for the Company
as an executive advisor following his resignation through July 3, 2024.

In connection with his resignation, Mr. Devine and the Company entered into a Resignation and Release of Claims (the “Resignation and Release Agreement”)
and a consulting agreement (the “Consulting Agreement”) pursuant to which, if the Resignation and Release Agreement becomes effective pursuant to its
terms, Mr. Devine shall receive (i) his base salary and continued standard benefits through the Separation Date, (ii) cash severance payments equivalent to his
base salary on the Separation Date for 12 months following the Separation Date payable in accordance with the Company’s standard payroll practices, (iii)
premium payments for continued healthcare coverage for 12 months following the Separation Date, (iv) a cash payment equal to $69,000 as a severance bonus,
and (v) during the term of the Consulting Agreement, continued vesting of any outstanding restricted stock units and performance restricted stock units held by
Mr. Devine as of the Separation Date.

The foregoing summary of the Resignation and Release Agreement and the Consulting Agreement (which is attached as Exhibit A to the Resignation and
Release Agreement) does not purport to be complete and is subject to, and qualified in its entirety by, the Resignation and Release Agreement and the
Consulting Agreement, which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ending March 31, 2023.

Management Reorganization

On March 10, 2023, the Company announced that Daniel Wilson’s role will change from the Company’s Executive Vice President of Corporate Strategy,
Corporate Development and Investor Relations to Executive Vice President of Corporate Development and Investor Relations effective March 10, 2023.

Item 7.01. Regulation FD Disclosure

Financial Guidance for 2023

On March 15, 2023, the Company reaffirmed its financial guidance for the fiscal year 2023. The Company expects revenue for the fiscal year 2023 to grow
approximately 16% to 18% compared to prior year results, ranging from $475 million to $485 million. The Company expects gross margin for the fiscal year
2023 to range from 69% to 70%. Adjusted EBITDA margin for the full year 2023 is expected to range from approximately negative 0.5% to 0.5% of revenues.



Use of Non-GAAP Financial Measures

We refer to certain financial measures that are not recognized under U.S. generally accepted accounting principles (“GAAP”) in this Current Report on Form 8-
K, including adjusted EBITDA. We use these non-GAAP financial measures for financial and operational decision-making and as a means to evaluate period-
to-period comparisons. We have not reconciled our adjusted EBITDA estimates for full year 2023 because certain items that impact these figures are uncertain
or out of our control and cannot be reasonably predicted. Accordingly, a reconciliation of adjusted EBITDA estimates is not available without unreasonable
effort.

Adjusted EBITDA excludes non-cash operating charges for stock-based compensation, depreciation and amortization as well as non-operating items such as
interest income, interest expense, impairment and restructuring charges, and transformation costs.

 
Exhibit No.  Description
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.

IRHYTHM TECHNOLOGIES, INC.

Date: March 15, 2023 By: /s/ Brice Bobzien
Brice Bobzien
Chief Financial Officer


