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for	service)	Â		Copies	to:	Â		David	M.	Loev,	Esq.	John	S.	Gillies,	Esq.	The	Loev	Law	Firm,	PC	6300	West	Loop	South,
Suite	280	Bellaire,	Texas	77401	Telephone:	(713)Â	524-4110	Â		Approximate	date	of	commencement	of	proposed	sale	to
the	public:Â	From	time	to	time	after	this	registration	statement	becomes	effective.	Â		If	any	of	the	securities	being
registered	on	this	Form	are	to	be	offered	on	a	delayed	or	continuous	basis	pursuant	to	Rule	415	under	the	Securities
Act	of	1933,	check	the	following	box:	â˜’	Â		If	this	Form	is	filed	to	register	additional	securities	for	an	offering	pursuant
to	Rule	462(b)Â	under	the	Securities	Act,	please	check	the	following	box	and	list	the	Securities	Act	registration
statement	number	of	the	earlier	effective	registration	statement	for	the	same	offering.	â˜​	Â		If	this	Form	is	a	post-
effective	amendment	filed	pursuant	to	Rule	462(c)Â	under	the	Securities	Act,	check	the	following	box	and	list	the
Securities	Act	registration	statement	number	of	the	earlier	effective	registration	statement	for	the	same	offering.	â˜​	Â	
If	this	Form	is	a	post-effective	amendment	filed	pursuant	to	Rule	462(d)Â	under	the	Securities	Act,	check	the	following
box	and	list	the	Securities	Act	registration	statement	number	of	the	earlier	effective	registration	statement	for	the	same
offering.	â˜​	Â		Indicate	by	check	mark	whether	the	registrant	is	a	large	accelerated	filer,	an	accelerated	filer,	a	non-
accelerated	filer,	smaller	reporting	company,	or	an	emerging	growth	company.	See	the	definitions	of	â€œlarge
accelerated	filer,â€​	â€œaccelerated	filer,â€​	â€œsmaller	reporting	company,â€​	and	â€œemerging	growth	companyâ€​	in
RuleÂ	12b-2	of	the	Exchange	Act.	Â		LargeÂ	acceleratedÂ	filer	â˜​	Accelerated	filer	â˜​	Non-accelerated	filer	â˜’
SmallerÂ	reportingÂ	company	â˜’	Â		Â		EmergingÂ	growthÂ	company	â˜​	Â		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	SectionÂ	7(a)(2)(B)Â	of	the	Securities	Act.	â˜​	Â		The	registrant
hereby	amends	this	registration	statement	on	such	date	or	dates	as	may	be	necessary	to	delay	its	effective	date	until
the	registrant	shall	file	a	further	amendment	which	specifically	states	that	this	registration	statement	shall	thereafter
become	effective	in	accordance	with	SectionÂ	8(a)Â	of	the	Securities	Act	of	1933	or	until	the	registration	statement
shall	become	effective	on	such	date	as	the	Securities	and	Exchange	Commission,	acting	pursuant	to	said	SectionÂ	8(a),
may	determine.	Â		Â		Â		Â		Â		Â		The	information	contained	in	this	prospectus	is	not	complete	and	may	be	changed.	The
selling	stockholder	may	not	sell	these	securities	until	the	registration	statement	filed	with	the	Securities	and	Exchange
Commission	is	effective.	This	prospectus	is	not	an	offer	to	sell	these	securities	and	is	not	soliciting	an	offer	to	buy	these
securities	in	any	state	where	the	offer	or	sale	is	not	permitted.	Â		SUBJECT	TO	COMPLETION,	DATED	NOVEMBER	15,
2024	Â		PRELIMINARY	PROSPECTUS	Â		1,900,138	Shares	of	Common	Stock	Â		Â		Â		This	prospectus	relates	solely	to
the	offer	and	sale	from	time	to	time	of	up	to	an	aggregate	of	1,900,138	shares	of	our	common	stock,	par	value	$0.0001
per	share,	of	180	Life	Sciences	Corp.,	a	Delaware	corporation	(the	â€œCompany,â€​	â€œwe,â€​	â€œourâ€​	or	â€œusâ€​),
by	the	selling	stockholder	identified	in	this	prospectus	(the	â€œSelling	Stockholderâ€​).	The	shares	of	common	stock
being	registered	for	resale	hereunder	consist	of:	1,900,138	shares	of	common	stock	issuable	upon	the	exercise	of	the
October	2024	Warrants	(as	defined	herein),	acquired	by	the	Selling	Stockholder,	pursuant	to	an	Inducement	Agreement
(as	defined	herein)	entered	into	between	us	and	the	Selling	Stockholder	(the	â€œWarrants,â€​	and	all	of	the	shares	of
common	stock	issuable	upon	exercise	of	the	Warrants,	the	â€œSharesâ€​).	Â		Each	of	the	Warrants	are	exercisable	at	an
exercise	price	of	$1.50.	We	are	not	selling	any	common	stock	under	this	prospectus	and	will	not	receive	any	of	the
proceeds	from	the	sale	of	the	Shares	by	the	Selling	Stockholder.	However,	if	all	of	the	Warrants	that	are	covered	by	this
prospectus	are	exercised	for	cash,	we	may	receive	proceeds	of	up	to	approximately	$2,850,207.	We	intend	to	use	those
proceeds,	if	any,	for	operationalizing	and	developing	our	recently	acquired	Technology	Gaming	Platform,	and	general
corporate	and	legal	expenses.	We	will	bear	all	other	costs,	expenses	and	fees	in	connection	with	the	registration	of	the
Shares.	The	Selling	Stockholder	will	bear	all	commissions	and	discounts,	if	any,	attributable	to	the	sales	of	Shares.	Â	
The	Selling	Stockholder	may	offer	such	Shares	from	time	to	time	as	it	may	determine	through	public	or	private
transactions	or	through	other	means	described	in	the	section	entitled	â€œPlan	of	Distributionâ€​	beginning	on	page	18
of	this	prospectus,	at	prevailing	market	prices,	at	prices	related	to	prevailing	market	prices	or	at	privately	negotiated
prices.	This	prospectus	does	not	necessarily	mean	that	the	Selling	Stockholder	will	offer	or	sell	the	Shares.	We	cannot
predict	when	or	in	what	amounts	the	Selling	Stockholder	may	sell	any	of	the	Shares	offered	by	this	prospectus.	Any
Shares	subject	to	resale	hereunder	will	have	been	issued	by	us	and	acquired	by	the	Selling	Stockholder	prior	to	any
resale	of	such	Shares	pursuant	to	this	prospectus.	Because	all	of	the	Shares	offered	under	this	prospectus	are	being
offered	by	the	Selling	Stockholder,	we	cannot	currently	determine	the	price	or	prices	at	which	the	Shares	may	be	sold
under	this	prospectus.	Â		Our	common	stock	is	traded	on	the	Nasdaq	Capital	Market	(â€œNasdaqâ€​)Â	under	the
symbol	â€œATNFâ€​.	On	November	14,	2024,	the	last	reported	sale	price	for	our	common	stock	as	reported	on	Nasdaq
was	$2.68	per	share.	Â		INVESTING	IN	OUR	SECURITIES	INVOLVES	SUBSTANTIAL	RISKS.Â	SEE	THE	SECTION
TITLED	â€œRISK	FACTORSâ€​	BEGINNING	ON	PAGE	7	OF	THIS	PROSPECTUS	TO	READ	ABOUT	FACTORS	YOU
SHOULD	CONSIDER	BEFORE	BUYING	OUR	SECURITIES.	Â		NEITHER	THE	SECURITIES	AND	EXCHANGE
COMMISSION	NOR	ANY	STATE	SECURITIES	COMMISSION	HAS	APPROVED	OR	DISAPPROVED	OF	THESE
SECURITIES	OR	PASSED	UPON	THE	ADEQUACY	OR	ACCURACY	OF	THIS	PROSPECTUS.Â	ANY	REPRESENTATION
TO	THE	CONTRARY	IS	A	CRIMINAL	OFFENSE.	Â		The	date	of	this	prospectus	is	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	,	2024.	Â		Â	
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and	some	of	our	trademarks	and	tradenames	are	used	in	this	prospectus.	This	prospectus	also	includes	trademarks,



tradenames	and	service	marks	that	are	the	property	of	others.	Solely	for	convenience,	trademarks,	tradenames	and
service	marks	referred	to	in	this	prospectus	may	appear	without	the	Â®,	â„¢	and	SM	symbols.	References	to	our
trademarks,	tradenames	and	service	marks	are	not	intended	to	indicate	in	any	way	that	we	will	not	assert	to	the	fullest
extent	under	applicable	law	our	rights	or	the	rights	of	the	applicable	licensors	if	any,	nor	that	respective	owners	to
other	intellectual	property	rights	will	not	assert,	to	the	fullest	extent	under	applicable	law,	their	rights	thereto.	We	do
not	intend	the	use	or	display	of	other	companiesâ€™	trademarks	and	trade	names	to	imply	a	relationship	with,	or
endorsement	or	sponsorship	of	us	by,	any	other	companies.	Â		The	market	data	and	certain	other	statistical	information
used	throughout	this	prospectus	are	based	on	independent	industry	publications,	reports	by	market	research	firms	or
other	independent	sources	that	we	believe	to	be	reliable	sources;	however,	we	have	not	commissioned	any	of	the
market	or	survey	data	that	is	presented	in	this	prospectus.	Industry	publications	and	third-party	research,	surveys	and
studies	generally	indicate	that	their	information	has	been	obtained	from	sources	believed	to	be	reliable,	although	they
do	not	guarantee	the	accuracy	or	completeness	of	such	information.	We	are	responsible	for	all	of	the	disclosures
contained	in	this	prospectus,	and	we	believe	these	industry	publications	and	third-party	research,	surveys	and	studies
are	reliable,	provided	that	we	have	not	commissioned	any	such	information.	While	we	are	not	aware	of	any
misstatements	regarding	any	third-party	information	presented	in	this	prospectus,	their	estimates,	in	particular,	as	they
relate	to	projections,	involve	numerous	assumptions,	are	subject	to	risks	and	uncertainties,	and	are	subject	to	change
based	on	various	factors,	including	those	discussed	under	the	section	entitled	â€œRisk	Factorsâ€​	of	this	prospectus.
These	and	other	factors	could	cause	our	future	performance	to	differ	materially	from	our	assumptions	and	estimates.
Some	market	and	other	data	included	herein,	as	well	as	the	data	of	competitors	as	they	relate	to	180	Life	Sciences
Corp.,	is	also	based	on	our	good	faith	estimates.	Â		Unless	the	context	requires	otherwise,	references	to	the
â€œCompany,â€​	â€œwe,â€​	â€œus,â€​	â€œour,â€​	â€œ180	Lifeâ€​,	â€œ180LSâ€​	and	â€œ180	Life	Sciences	Corp.â€​	refer
specifically	to	180	Life	Sciences	Corp.	and	its	consolidated	subsidiaries.	References	to	â€œKBLâ€​	refer	to	the	Company
prior	to	the	November	6,	2020	Business	Combination.	Â		In	addition,	unless	the	context	otherwise	requires	and	for	the
purposes	of	this	prospectus	only:	Â		â—​â€œCADâ€​	refers	to	Canadian	dollars;	Â		â—​â€œExchange	Actâ€​	refers	to	the
Securities	Exchange	Act	of	1934,	as	amended;	Â		â—​â€œÂ£â€​	or	â€œGBPâ€​	refers	to	British	pounds	sterling;	Â		â—​
â€œSECâ€​	or	the	â€œCommissionâ€​	refers	to	the	United	States	Securities	and	Exchange	Commission;	and	Â		â—​
â€œSecurities	Actâ€​	refers	to	the	Securities	Act	of	1933,	as	amended.	Â		Effective	on	December	19,	2022	at	12:01	a.m.
Eastern	Time,	we	affected	a	1-for-20	reverse	stock	split	of	our	then	outstanding	common	stock,	with	any	fractional
shares	rounded	up	to	the	nearest	whole	share.	Effective	on	February	28,	2024	at	12:01	a.m.	Eastern	Time,	we	affected
a	1-for	19	reverse	stock	split	of	our	then	outstanding	common	stock	with	any	fractional	shares	rounded	up	to	the
nearest	whole	share.	Â		In	connection	with	the	reverse	splits,	all	outstanding	options,	warrants,	and	other	securities
entitling	their	holders	to	purchase	or	otherwise	receive	shares	of	common	stock	were	adjusted,	as	required	by	the
terms	of	each	security.	The	number	of	shares	available	to	be	awarded	under	the	Companyâ€™s	equity	incentive	plans
were	also	appropriately	adjusted.	Following	the	reverse	splits,	the	par	value	of	the	common	stock	remained	unchanged
at	$0.0001	par	value	per	share.	The	reverse	splits	did	not	change	the	authorized	number	of	shares	of	common	stock	or
preferred	stock.	Â		The	effects	of	the	reverse	stock	splits	have	been	retroactively	reflected	throughout	this	prospectus.
Â		ii	Â		Â		About	This	Prospectus	Â		This	prospectus	is	part	of	a	registration	statement	on	Form	S-1	that	we	filed	with
the	SEC.	Under	this	registration	statement,	the	Selling	Stockholder	may,	from	time	to	time,	sell	the	shares	of	common
stock	offered	by	it	as	described	in	this	prospectus.	We	will	not	receive	any	proceeds	from	the	sale	by	such	Selling
Stockholder	of	the	Shares	offered	by	it	as	described	in	this	prospectus.	We	will	not	receive	any	proceeds	from	the	sale
of	Shares	pursuant	to	this	prospectus,	except	with	respect	to	amounts	received	by	us	upon	the	exercise	of	the	Warrants
for	cash,	if	any.	Â		Neither	we	nor	the	Selling	Stockholder	have	authorized	anyone	to	provide	you	with	any	information
or	to	make	any	representations	other	than	those	contained	in	this	prospectus	or	any	applicable	prospectus	supplement
or	any	free	writing	prospectus	prepared	by	or	on	behalf	of	us	or	to	which	we	have	referred	you.	Neither	we	nor	the
Selling	Stockholder	take	responsibility	for,	and	can	provide	no	assurance	as	to	the	reliability	of,	any	other	information
that	others	may	give	you.	Neither	we	nor	the	Selling	Stockholder	will	make	an	offer	to	sell	these	securities	in	any
jurisdiction	where	the	offer	or	sale	is	not	permitted.	You	should	not	assume	that	the	information	contained	in	this
prospectus	is	accurate	as	of	any	date	other	than	the	date	of	this	prospectus.	Our	business,	financial	condition,	results	of
operations	and	prospects	may	have	changed	since	that	date.	Â		We	may	also	provide	a	prospectus	supplement	or	post-
effective	amendment	to	the	registration	statement	to	add	information	to,	or	update	or	change	information	contained	in,
this	prospectus.	You	should	read	both	this	prospectus	and	any	applicable	prospectus	supplement	or	post-effective
amendment	to	the	registration	statement	together	with	the	additional	information	to	which	we	refer	you	in	the	sections
of	this	prospectus	entitled	â€œIncorporation	by	Incorporationâ€​	and	â€œWhere	You	Can	Find	More	Information.â€​	Â	Â	
iii	Â		Â		Prospectus	Summary	Â		The	following	summary	highlights	selected	information	contained	elsewhere	in	this
prospectus	and/or	incorporated	by	reference	herein,	and	does	not	contain	all	of	the	information	that	you	should
consider	in	making	your	investment	decision.	Before	investing	in	our	securities,	you	should	carefully	read	this	entire
prospectus	and	the	information	incorporated	by	reference	herein.	Â		Our	Company	Â		We	were	formed	as	a	clinical
stage	biotechnology	company,	focused	on	the	development	of	therapeutics	for	unmet	medical	needs	in	chronic	pain,
inflammation	and	fibrosis	by	employing	innovative	research,	and,	where	appropriate,	combination	therapy.	In
September	2024,	we	completed	the	acquisition	of	certain	source	code	and	intellectual	property	relating	to	an	online
blockchain	casino,	and	moving	forward,	we	plan	to	focus	the	majority	of	our	operations	on	the	creation	of	the	online
blockchain	casino,	while	still	working	to	complete	the	development	of	certain	prior	therapeutics	for	unmet	medical
needs.	Â		Biotechnology	Product	Development	Â		We	have	three	product	development	platforms:	Â		Â		â—​	fibrosis	and
anti-tumor	necrosis	factor	(â€œTNFâ€​);	Â		Â		â—​	drugs	which	are	derivatives	of	cannabidiol	(â€œCBDâ€​)	or
cannabigerol	(â€œCBGâ€​)	analogues	(â€œSCAsâ€​);	and	Â		Â		â—​	alpha	7	nicotinic	acetylcholine	receptor
(â€œÎ±7nAChRâ€​).	Â		Due	to	restrictions	in	the	Companyâ€™s	resources,	the	Company	has	slowed	down	research	and
development	activities	significantly	in	the	SCA	platform	and	the	anti-TNF	platform,	and	the	Company	has	not	made
progress	in	the	Î±7nAChR	platform	and	has	suspended	further	research	and	development	activity	in	this	program	in	the
meantime.	Â		The	Company	is	currently	evaluating	all	options	to	monetize	its	existing	assets,	in	addition	to	exploring
other	strategic	alternatives	to	maximize	value	for	its	stockholders.	Potential	strategic	alternatives	that	may	be	explored
or	evaluated	by	the	Company	as	part	of	this	process	include,	but	are	not	limited	to,	an	acquisition,	merger,	reverse
merger,	other	business	combination,	sale	of	assets,	licensing	or	other	strategic	transactions	involving	the	Company.	Â	
Planned	iGaming	Casino	Operations	Â		On	September	29,	2024,	we	entered	into	an	Asset	Purchase	Agreement	(the
â€œPurchase	Agreementâ€​)Â	with	Elray	Resources,	Inc.	(â€œElrayâ€​).	Pursuant	to	the	Purchase	Agreement,	Elray
agreed	to	sell	us	certain	source	code	and	intellectual	property	relating	to	an	online	blockchain	casino	(the



â€œPurchased	Assetsâ€​)Â	in	consideration	for	1,000,000	shares	of	newly	designated	Series	B	Convertible	Preferred
Stock	(the	â€œPreferred	Stockâ€​,	and	the	shares	of	common	stock	issuable	upon	conversion	thereof,	the
â€œConversion	Sharesâ€​)Â	and	warrants	to	purchase	3,000,000	shares	of	common	stock	of	the	Company	(the
â€œPurchase	Warrantsâ€​	and	the	shares	of	common	stock	issuable	upon	exercise	thereof,	the	â€œPurchase	Warrant
Sharesâ€​).	The	acquisition	of	the	Purchased	Assets	was	completed	on	September	30,	2024.	Â		We	are	planning	to
strategically	enter	into	the	online	gaming	industry,	utilizing	the	Purchased	Assets,	i.e.,	our	newly	acquired	â€œback-
endâ€​	gaming	platform,	which	incorporates	blockchain	technology	and	full	cryptocurrency	operability	(the	â€œGaming
Technology	Platformâ€​).	The	Company	plans	to	use	this	technology	platform	to	establish	a	blockchain-based	business
aimed	at	the	global	iGaming	market.	Initially	focusing	on	B2C	(business-to-consumer)	online	casinos,	the	Company	also
plans	to	expand	into	a	B2B	(business-to-business)	model,	offering	a	seamless	blockchain-enabled	technology	platform
for	gaming	operators	worldwide.	In	addition,	management	has	identified	certain	global	iGaming	industry	characteristics
and	trends	that	they	believe	make	potential	acquisition	opportunities	attractive.	Management	believes	that	the
combination	of	the	Gaming	Technology	Platform	and	the	strength	of	a	Nasdaq	listing	make	the	Company	an	attractive
consolidation	vehicle	for	the	iGaming	industry,	and	plan	to	work	to	identify	potential	acquisitions	(although	no	targets
exist	at	present).	Â		1	Â		Â		Warrants	and	Related	Transactions	Â		August	2023	Offering	Â		On	August	9,	2023,	the
Company	entered	into	a	Securities	Purchase	Agreement	(the	â€œAugust	SPAâ€​)	with	the	Selling	Stockholder,	an
accredited	investor	(the	â€œPurchaserâ€​),	in	addition	to	certain	purchasers,	pursuant	to	which	the	Company	agreed	to
sell	an	aggregate	of	35,102	shares	of	common	stock	(the	â€œAugust	2023	Sharesâ€​),	pre-funded	warrants	to	purchase
up	to	an	aggregate	of	207,814	shares	of	common	stock	(â€œAugust	2023	Pre-Funded	Warrantsâ€​),	and	common	stock
warrants	to	purchase	up	to	an	aggregate	of	242,915	shares	of	common	stock	(the	â€œAugust	2023	Common
Warrantsâ€​),	at	a	combined	purchase	price	of	$12.35	per	share	and	warrant	(the	â€œAugust	2023	Offeringâ€​).
Aggregate	gross	proceeds	from	the	August	2023	Offering	were	$2,999,606.	Net	proceeds	to	the	Company	from	the
offering,	after	deducting	the	placement	agent	fees	and	other	offering	expenses	payable	by	the	Company,	were
approximately	$2.7	million.	The	placement	agent	fees	and	offering	expenses	of	approximately	$300,000	were	accounted
for	as	a	reduction	of	additional	paid	in	capital.	The	August	2023	Offering	closed	on	August	14,	2023.Â		Â	Â		Amendment
to	August	2023	Offering	Â		On	October	11,	2023,	the	Company	received	a	letter	from	Listing	Qualifications	Department
of	The	Nasdaq	Stock	Market	LLC	(â€œNasdaqâ€​),	stating	that	Nasdaq	had	determined	that	the	Company	failed	to
comply	with	Nasdaqâ€™s	shareholder	approval	requirements	set	forth	in	Listing	Rule	5635(d),	which	requires	prior
shareholder	approval	for	transactions,	other	than	public	offerings,	involving	the	issuance	of	20%	or	more	of	the	pre-
transaction	shares	outstanding	at	less	than	the	Minimum	Price.	The	letter	from	Nasdaq	referred	to	the	August	2023
Offering	and	requested	the	Company	to	submit	a	plan	of	compliance	no	later	than	November	27,	2023.	On	November	9,
2023,	the	Company	submitted	a	plan	of	compliance	to	Nasdaq,	and	on	November	14,	2023,	Nasdaq	provided	a	letter	of
extension	to	the	Company.	Â		Pursuant	to	the	compliance	plan	submitted	to	Nasdaq,	on	November	28,	2023,	the
Company	entered	into	an	amendment	to	the	August	2023	Offering	(â€œAmendment	to	the	August	2023	Offeringâ€​),
whereby	(i)Â	the	Purchaser	agreed	to	pay	an	additional	$830,769	in	connection	with	the	repricing	of	the	August	2023
Shares	and	August	2023	Pre-Funded	Warrants	(the	â€œRepricing	Amountâ€​),	(ii)	the	Company	agreed	to	issue	to	the
Purchaser	additional	pre-funded	warrants	to	purchase	up	to	257,205	shares	of	common	stock,	with	an	exercise	price	of
$0.0019	per	share	(the	â€œAdditional	Pre-	Funded	Warrantsâ€​),	and	warrants	to	purchase	up	to	477,058	shares	of
common	stock,	with	an	exercise	price	of	$3.23	per	share	(the	â€œAdditional	Common	Warrantsâ€​,	and	collectively	with
the	Additional	Pre-Funded	Warrants,	the	â€œAdditional	Warrantsâ€​),	and	(iii)Â	the	Company	and	the	Purchaser	agreed
to	enter	into	a	warrant	amendment	agreement	(as	described	below).	Net	proceeds	to	the	Company	from	the	repricing,
after	deducting	the	placement	agent	fees	and	other	offering	expenses	payable	by	the	Company,	were	approximately
$0.8	million.	The	placement	agent	fees	and	offering	expenses	of	approximately	$60,000	were	accounted	for	as	a
reduction	of	additional	paid	in	capital.	The	Amendment	to	the	August	2023	Offering	closed	on	December	1,	2023.	Â		In
accordance	with	the	Amendment	to	the	August	2023	Offering,	the	Company	entered	into	a	warrant	amendment
agreement	to	amend	the	following	outstanding	warrants	held	by	the	Purchaser:	(i)Â	warrants	to	purchase	up	to	16,138
shares	of	common	stock	issued	in	July	2022;	(ii)	warrants	to	purchase	up	to	135,339	shares	of	common	stock	issued	in
December	2022;	(iii)	warrants	to	purchase	up	to	82,668	shares	of	common	stock	issued	in	April	2023;	and	(iv)	warrants
to	purchase	up	to	242,915	shares	of	common	stock	issued	in	August	2023	(collectively,	the	â€œExisting	Common
Warrantsâ€​).	Pursuant	to	the	warrant	amendment	agreement,	the	Existing	Common	Warrants	were	amended	to	have
an	exercise	price	of	$3.23	per	share,	and	to	expire	on	the	fifth	anniversary	of	the	date	that	the	stockholders	of	the
Company	approved	the	issuance	of	shares	of	common	stock	upon	exercise	of	such	Existing	Common	Warrants,	which
stockholder	approval	date,	which	was	February	16,	2024.	Â		2	Â		Â		Inducement	Agreement	Â		On	October	16,	2024,	we
entered	into	a	warrant	inducement	agreement	(the	â€œInducement	Agreementâ€​)	with	Armistice	Capital	Master	Fund
Ltd.	(the	â€œHolderâ€​)	of	477,058	Additional	Common	Warrants	and	473,011	of	the	Existing	Common	Warrants
(collectively,	the	â€œExercised	Warrantsâ€​),	pursuant	to	which	the	Holder	agreed	to	exercise	for	cash	the	Exercised
Warrants	to	purchase	950,069	shares	of	common	stock	at	an	exercise	price	of	$3.48	per	share	($0.25	greater	than	the
$3.23	per	share	exercise	price	of	such	Exercised	Warrants).	On	October	16	and	17,	2024,	the	Exercised	Warrants	were
exercised	in	full	for	cash	by	the	Holder	and	the	Company	received	$3,306,240	before	deducting	financial	advisory	fees
and	other	expenses	payable	by	us.	Â		In	consideration	of	the	Holderâ€™s	agreement	to	exercise	the	Exercised	Warrants
in	accordance	with	the	Inducement	Agreement,	the	Company	agreed	to	issue	new	unregistered	Warrants	to	Purchase
Shares	of	Common	Stock	(the	â€œOctober	2024	Warrantsâ€​)	to	purchase	a	number	of	shares	of	common	stock	equal	to
200%	of	the	number	of	shares	of	common	stock	issued	upon	exercise	of	the	Exercised	Warrants,	i.e.,	warrants	to
purchase	up	to	1,900,138	shares	of	common	stock	(the	â€œOctober	2024	Warrant	Sharesâ€​).	The	October	2024
Warrants	were	immediately	exercisable	and	have	a	term	of	exercise	of	five	years.	Â		The	Company	agreed	in	the
Inducement	Agreement	to	file	a	registration	statement	on	Form	S-1	to	register	the	resale	of	the	New	Warrant	Shares
upon	exercise	of	the	October	2024	Warrants	(the	â€œResale	Registration	Statementâ€​)	by	November	15,	2024,	and	to
use	commercially	reasonable	efforts	to	have	such	Resale	Registration	Statement	declared	effective	by	the	Commission
within	sixty	(60)	calendar	days	following	the	date	of	filing	with	the	Commission	(or	ninety	(90)	calendar	days	following
the	date	of	filing	with	the	Commission	in	the	event	of	a	â€˜full	reviewâ€™	by	the	Commission)	and	to	keep	the	Resale
Registration	Statement	effective	at	all	times	until	no	holder	of	the	October	2024	Warrants	owns	any	October	2024
Warrants	or	October	2024	Warrant	Shares.	In	the	event	that	the	Company	fails	to	timely	deliver	to	the	Holder	the
October	2024	Warrant	Shares	without	restrictive	legends,	the	Company	has	agreed	to	pay	certain	liquidated	damages
to	the	Holder.	The	registration	statement	of	which	this	prospectus	forms	a	part	is	the	required	Resale	Registration
Statement,	which	was	timely	filed.	Â		The	Company	has	used,	and	plans	to	continue	to	use,	the	net	proceeds	from	these



transactionsÂ	to	advance	the	commercialization	of	the	Purchased	Assets	recently	acquired	by	the	Company,Â	and	for
working	capital,	and	other	general	corporate	purposes.	Â		The	October	2024	Warrants	have	an	exercise	price	of	$1.50
per	share.	The	exercise	price	and	the	number	of	shares	of	common	stock	issuable	upon	exercise	of	each	October	2024
Warrant	are	subject	to	appropriate	adjustments	in	the	event	of	certain	stock	dividends	and	distributions,	stock	splits,
stock	combinations,	reclassifications	or	similar	events	affecting	the	common	stock.	In	addition,	in	certain
circumstances,	upon	a	fundamental	transaction,	a	holder	of	October	2024	Warrants	will	be	entitled	to	receive,	upon
exercise	of	the	October	2024	Warrants,	the	kind	and	amount	of	securities,	cash	or	other	property	that	such	holder
would	have	received	had	they	exercised	the	October	2024	Warrants	immediately	prior	to	the	fundamental	transaction.
Â		The	Company	may	not	affect	the	exercise	of	October	2024	Warrants,	and	the	applicable	Holder	will	not	be	entitled	to
exercise	any	portion	of	any	such	October	2024	Warrant,	which,	upon	giving	effect	to	such	exercise,	would	cause	the
aggregate	number	of	shares	of	common	stock	beneficially	owned	by	the	holder	of	such	October	2024	Warrant	(together
with	its	affiliates)	to	exceed	4.99%	or	9.99%,	as	applicable,	of	the	number	of	shares	of	common	stock	outstanding
immediately	after	giving	effect	to	the	exercise,	as	such	percentage	ownership	is	determined	in	accordance	with	the
terms	of	such	October	2024	Warrants.	Â		The	Company	engaged	A.G.P./Alliance	Global	Partners	(â€œA.G.P.â€​)	to
provide	exclusive	financial	services	in	connection	with	the	transactions	summarized	above	and,	pursuant	to	a	Financial
Advisory	Agreement	between	the	Company	and	A.G.P.,	paid	A.G.P.	a	financial	advisory	fee	of	$232,000,	and	an
alternative	transaction	fee	of	$100,000.	In	addition,	we	reimbursed	A.G.P.	for	its	accountable	legal	expenses	in
connection	with	the	exercise	of	the	Exercised	Warrants	and	the	issuance	of	the	October	2024	Warrants	of	$65,000	and
$10,000	of	non-accountable	expenses.	In	addition,	we	paid	A.G.P.	$29,923,	half	of	the	financial	advisory	fees	due	in
connection	with	advisory	fees	in	2023	and	agreed	to	pay	$29,923	for	advisory	fees	in	the	future.	As	of	October	31,	2024,
a	total	of	$436,923	related	to	the	aforementioned	transaction	has	been	paid	to	A.G.P	in	addition	to	the	$29,923	of
advisory	fee,	and	there	is	a	balance	outstanding	of	$29,923	for	the	aforementioned	advisory	fees.	Â		3	Â		Â		Corporate
Information	Â		We	were	originally	formed	as	KBL	Merger	Corp.	IV,	a	blank	check	company	organized	under	the	laws	of
the	State	of	Delaware	on	September	7,	2016,	which	consummated	its	initial	public	offering	on	June	7,	2017.	On
November	6,	2020,	we	consummated	a	business	combination	and,	in	connection	therewith,	changed	our	name	to	180
Life	Sciences	Corp.	Â		Our	principal	executive	offices	are	located	at	3000	El	Camino	Real,	Bldg.	4,	Suite	200,	Palo	Alto,
California	94306,	and	our	telephone	number	is	(650)Â	507-0669.Â	We	maintain	a	website	at	www.180lifesciences.com.
We	have	not	incorporated	by	reference	into	this	prospectus	the	information	in,	or	that	can	be	accessed	through,	our
website,	and	you	should	not	consider	it	to	be	a	part	of	this	prospectus.	Â		The	Offering	Â		Shares	offered	by	the	Selling
Stockholder:	Â		We	are	registering	the	resale	by	the	Selling	Stockholder	named	in	this	prospectus,	or	their	permitted
transferees,	of	an	aggregate	of	up	to	an	aggregate	of	1,900,138	Shares	by	the	Selling	Stockholder	identified	in	this
prospectus.	The	Shares	being	registered	for	resale	hereunder	consist	of	the	shares	of	common	stock	issuable	upon
exercise	of	the	October	2024	Warrants.	Â		Â		Â		Common	stock	outstanding	prior	to	this	offering:	Â		1,976,999	shares	of
common	stock	as	of	November	15,	2024.	Â		Â		Â		Use	of	proceeds:	Â		The	Selling	Stockholder	will	receive	the	proceeds
from	the	sale	of	the	Shares	offered	hereby.	We	will	not	receive	any	proceeds	from	the	sale	of	the	Shares.	However,	if	all
of	the	Warrants	that	are	covered	by	this	prospectus	are	exercised	for	cash,	we	may	receive	proceeds	of	up	to
approximately	$2,850,207.	Â		Â		Â		Risk	Factors:	Â		The	purchase	of	our	securities	involves	a	high	degree	of	risk.	See
â€œRisk	Factorsâ€​	beginning	on	page	7	and	other	information	included	in	this	prospectus	for	a	discussion	of	factors
you	should	carefully	consider	before	deciding	to	invest	in	our	securities.	Â		Â		Â		Nasdaq	Symbol:	Â		Our	common	stock
is	listed	on	Nasdaq	under	the	symbol	â€œATNFâ€​.	Â		The	number	of	shares	of	our	common	stock	outstanding	is	based
on	1,900,138	shares	outstanding	as	of	November	15,	2024,	and	excludes,	as	of	such	date:	Â		â—​22,956	shares	of
common	stock	issuable	upon	the	exercise	of	outstanding	stock	options;	Â		â—​6,397	additional	shares	of	our	common
stock	reserved	for	future	issuance	under	our	2020	Omnibus	Incentive	Plan;	Â		â—​16,052	additional	shares	of	our
common	stock	reserved	for	future	issuance	under	our	2022	Omnibus	Incentive	Plan;	Â		â—​(a)	15,132	shares	of	common
stock	issuable	upon	the	exercise	of	outstanding	public	warrants	exercisable	at	an	exercise	price	of	$4,370.00	per	share,
(b)	6,748	shares	of	common	stock	issuable	upon	the	exercise	of	certain	outstanding	private	placement	warrants	at	an
exercise	price	of	$1,900.00	per	share,	(d)	6,579	shares	of	common	stock	issuable	upon	the	exercise	of	certain
outstanding	private	placement	warrants	at	an	exercise	price	of	$2,850.00	per	share,	(e)	4,049	shares	of	common	stock
issuable	upon	exercise	of	certain	outstanding	warrants	to	purchase	shares	of	common	stock	with	an	exercise	price	of
$3.23	per	share,	(f)	3,000,000	shares	of	common	stock	issuable	upon	the	exercise	of	warrants	to	purchase	3,000,000
shares	of	common	stock	with	an	exercise	price	of	$1.68	per	share,	(g)	168	shares	of	common	stock	issuable	upon
exercise	of	warrants	which	expire	on	May	2,	2025,	and	(h)	1,900,138	shares	of	common	stock	issuable	upon	exercise	of
the	October	2024	Warrants,	with	an	exercise	price	of	$1.50	per	share;	and	Â		â—​up	to	a	maximum	of	10,000,000	shares
of	common	stock	issuable	upon	conversion	of	1,000,000	shares	of	Series	B	Convertible	Preferred	Stock.	Â		4	Â		Â	
Summary	Risk	Factors	Â		We	face	risks	and	uncertainties	related	to	our	business,	many	of	which	are	beyond	our
control.	In	particular,	risks	associated	with	our	business	include:	Â	Â	Â		â—​Our	need	for	additional	financing,	both	near
term	and	long	term,	to	support	our	operations,	our	ability	to	raise	such	financing	as	needed,	the	terms	of	such
financing,	if	available,	potential	significant	dilution	associated	therewith,	and	covenants	and	restrictions	we	may	need
to	comply	with	in	connection	with	such	funding.	Â		â—​Our	ability	to	create	or	purchase	a	front	end	for	our	back	end
blockchain	casino	intellectual	property	assets,	commercialize	our	planned	blockchain	casino,	obtain	required	licenses
and	customers,	and	ultimately	generate	revenues	through	such	operations.	Â		â—​The	fact	that	we	are	currently	an
iGaming/clinical	stage	biotechnology	company	that	had	no	revenue	for	the	three	or	nine	months	ended	September	30,
2024,	and	for	the	years	ended	December	31,	2023	and	2022,	and	may	not	generate	significant	revenue	for	the	near
term.	Â		â—​Our	dependence	on	the	success	of	our	future	product	candidates,	some	of	which	may	not	receive	regulatory
approval	or	be	successfully	commercialized;	problems	in	our	manufacturing	process	for	our	new	products	and/or	our
failure	to	comply	with	manufacturing	regulations,	or	unexpected	increases	in	our	manufacturing	costs;	problems	with
distribution	of	our	products;	and	failure	to	adequately	market	our	products.	Â		â—​The	fact	that	our	accounts	payable
are	significant,	and	we	do	not	currently	have	sufficient	funds	to	pay	such	accounts	payable,	a	large	portion	of	which	are
past	due.	Â		â—​Risks	from	intense	competition	from	companies	with	greater	resources	and	experience	than	we	have.	Â	
â—​Our	ability	to	receive	regulatory	approvals	for	our	product	candidates,	and	the	timeline	and	costs	associated
therewith,	including	the	uncertainties	associated	with	the	clinical	development	and	regulatory	approval	of	our	drug
candidates,	including	potential	delays	in	the	enrollment	and	completion	of	clinical	trials,	issues	raised	by	the	U.S.	The
Food	and	Drug	Administration	(FDA)	and	The	Medicines	and	Healthcare	products	Regulatory	Agency	(MHRA).	Â		â—​
Risks	that	our	future	product	candidates,	if	approved	by	regulatory	authorities,	may	be	unable	to	achieve	the	expected
market	acceptance	and,	consequently,	limit	our	ability	to	generate	revenue	from	new	products.	Â		â—​The	fact	that	the



majority	of	our	license	agreements	provide	the	licensors	and/or	counter-parties	the	right	to	use,	own	and/or	exploit
such	licensed	intellectual	property.	Â		5	Â		Â		â—​Liability	from	lawsuits	(including	product	liability	lawsuits,	stockholder
lawsuits	and	regulatory	matters),	including	judgments,	damages,	fines	and	penalties	and	including	the	outcome	of
currently	pending	litigation,	potential	future	government	investigations,	and	other	proceedings	that	may	adversely
affect	our	business	and	results	of	operations.	Â		â—​Our	ability	to	comply	with	existing	and	future	rules	and	regulations.
Â		â—​Our	ability	to	adequately	protect	our	proprietary	technology	and	intellectual	property,	claims	and	liability	from
third	parties	regarding	our	alleged	infringement	of	their	intellectual	property.	Â		â—​The	effect	of	current	and	future
regulation,	the	Companyâ€™s	ability	to	comply	with	regulations	(both	current	and	future)	and	potential	penalties	in	the
event	it	fails	to	comply	with	such	regulations	and	changes	in	the	enforcement	and	interpretation	of	existing	laws	and
regulations	and	the	adoption	of	new	laws	and	regulations	that	may	unfavorably	impact	our	business.	Â		â—​Failure	of
our	information	technology	systems,	including	cybersecurity	attacks	or	other	data	security	incidents,	that	could
significantly	disrupt	the	operation	of	our	business.	Â		â—​The	liquidation	preference	associated	with,	dilution	caused	by
the	conversion	of,	and	voting	rights	associated	with,	our	Series	B	Convertible	Preferred	Stock.	Â		â—​The	fact	that	we
may	acquire	other	companies	which	could	divert	our	managementâ€™s	attention,	result	in	additional	dilution	to	our
stockholders	and	otherwise	disrupt	our	operations	and	harm	our	operating	results	and	if	we	make	any	acquisitions,	they
may	disrupt	or	have	a	negative	impact	on	our	business.	Â		â—​The	effect	of	changes	in	inflation	and	interest	rates,	and
economic	downturns,	including	potential	recessions,	as	well	as	macroeconomic,	geopolitical,	health	and	industry	trends,
pandemics,	acts	of	war	(including	the	ongoing	Ukraine/Russian	and	Hamas/Israel	conflict)Â	and	other	large-scale
crises,	as	well	as	the	potential	implications	of	a	Congressional	impasse	over	the	U.S.	debt	limit	or	possible	future	U.S.
governmental	shutdowns	over	budget	disagreements.	Â		â—​Our	ability	to	maintain	our	listing	of	our	common	stock	and
public	warrants	on	the	Nasdaq	Capital	Market,	including	our	current	non-compliance	with	Nasdaqâ€™s	continued
listing	rules	due	to	our	failure	to	maintain	a	majority	of	independent	directors	and	an	audit	committee	of	at	least	three
independent	directors.	Â		â—​The	reliance	on	suppliers	of	third-party	gaming	content	and	the	cost	of	such	content.	Â		â—​
The	ability	of	the	Company	to	obtain	gaming	licenses.	Â		â—​The	Companyâ€™s	reliance	on	its	management.	Â		â—​The
ability	of	the	Company	to	compete	in	the	iGaming	market.	Â		â—​The	ability	to	compete	against	existing	and	new
competitors.	Â		â—​The	ability	to	manage	expenses	associated	with	sales	and	marketing	and	necessary	general	and
administrative	and	technology	investments.	Â		â—​General	consumer	sentiment	and	economic	conditions	that	may	affect
levels	of	discretionary	customer	purchases	of	the	Companyâ€™s	products,	including	potential	recessions	and	global
economic	slowdowns.	Â		â—​other	risks	and	uncertainties,	including	those	described	under,	and	incorporated	by
reference	into,	â€œRisk	Factorsâ€​,	below.	Â		6	Â		Â		Risk	Factors	Â		Investing	in	shares	of	our	common	stock	involves	a
high	degree	of	risk.	Before	making	an	investment	decision,	you	should	carefully	consider	and	evaluate	the	risks
described	in	the	â€œRisk	Factorsâ€​	section	in	our	most	recent	Annual	Report	on	Form	10-K,	as	well	as	any	updates	to
those	risk	factors	in	our	subsequent	Quarterly	Reports	on	Form	10-Q,	and	below,	together	with	all	of	the	other
information	appearing	in	or	incorporated	by	reference	into	this	prospectus,	before	deciding	whether	to	purchase	any	of
the	common	stock	being	offered.	The	risks	described	in	these	documents	are	not	the	only	ones	we	face,	but	those	that
we	consider	to	be	material.	There	may	be	other	unknown	or	unpredictable	economic,	business,	competitive,	regulatory
or	other	factors	that	could	have	material	adverse	effects	on	our	future	results.	Our	business,	financial	condition	or
results	of	operations	could	be	materially	adversely	affected	by	any	of	these	risks.	The	trading	price	of	shares	of	our
common	stock	could	decline	due	to	any	of	these	risks,	and	you	may	lose	all	or	part	of	your	investment.	Please	also	read
carefully	the	section	entitled	â€œCautionary	Note	Regarding	Forward-Looking	Statements.â€​	Â		Sales	of	substantial
amounts	of	our	common	stock	by	theÂ	selling	stockholder,	or	the	perception	that	these	sales	could	occur,	could
adversely	affect	the	price	of	our	common	stock.	Â		The	sale	by	the	selling	stockholder	of	a	significant	number	of	shares
of	common	stock	could	have	a	material	adverse	effect	on	the	market	price	of	our	common	stock.	In	addition,	the
perception	in	the	public	markets	that	theÂ	selling	stockholderÂ	may	sell	all	or	a	portion	of	its	shares	as	a	result	of	the
registration	of	such	shares	forÂ	resaleÂ	pursuant	to	this	prospectus	could	also	in	and	of	itself	have	a	material	adverse
effect	on	the	market	price	of	our	common	stock.	We	cannot	predict	the	effect,	if	any,	that	market	sales	of	those	shares
of	common	stock	or	the	availability	of	those	shares	of	common	stock	for	sale	will	have	on	the	market	price	of	our
common	stock.	Â		We	currently	have	an	illiquid	and	volatile	market	for	our	common	stock,	and	the	market	for	our
common	stock	is	and	may	remain	illiquid	and	volatile	in	the	future.	Â		We	currently	have	a	highly	sporadic,	illiquid	and
volatile	market	for	our	common	stock,	which	market	is	anticipated	to	remain	sporadic,	illiquid	and	volatile	in	the	future.
During	the	last	52	weeks	our	common	stock	has	traded	as	high	as	$17.75	per	share	and	as	low	as	$1.16	per	share.	The
market	price	of	our	common	stock	may	continue	to	be	highly	volatile	and	subject	to	wide	fluctuations.	Our	financial
performance,	government	regulatory	action,	tax	laws,	interest	rates,	and	market	conditions	in	general	could	have	a
significant	impact	on	the	future	market	price	of	our	common	stock.	Â		â—​â€œshort	squeezesâ€​;	Â		â—​comments	by
securities	analysts	or	other	third	parties,	including	blogs,	articles,	message	boards	and	social	and	other	media;	Â		â—​
large	stockholders	exiting	their	position	in	our	securities	or	an	increase	or	decrease	in	the	short	interest	in	our
securities;	Â		â—​actual	or	anticipated	fluctuations	in	our	financial	and	operating	results;	Â		â—​changes	in	foreign
currency	exchange	rates;	Â		â—​the	commencement,	enrollment	or	results	of	our	planned	or	future	clinical	trials	of	our
product	candidates	or	those	of	our	competitors;	Â		â—​the	success	of	competitive	drugs	or	therapies;	Â		â—​regulatory	or
legal	developments	in	the	U.S.	and	other	countries;	Â		â—​the	success	of	competitive	products	or	technologies;	Â		â—​
developments	or	disputes	concerning	patent	applications,	issued	patents	or	other	proprietary	rights;	Â		â—​the
recruitment	or	departure	of	key	personnel;	Â		7	Â		Â		â—​the	level	of	expenses	related	to	our	iGaming	operations,
product	candidates	or	clinical	development	programs;	Â		â—​litigation	matters,	including	amounts	which	may	or	may	not
be	recoverable	pursuant	to	our	officer	and	director	insurance	policies,	regulatory	actions	affecting	the	Company	and
the	outcome	thereof;	Â		â—​the	results	of	our	efforts	to	discover,	develop,	acquire	or	in-license	additional	product
candidates;	Â		â—​actual	or	anticipated	changes	in	estimates	as	to	financial	results,	development	timelines	or
recommendations	by	securities	analysts;	Â		â—​our	inability	to	obtain	or	delays	in	obtaining	adequate	drug	supply	for
any	approved	drug	or	inability	to	do	so	at	acceptable	prices;	Â		â—​disputes	or	other	developments	relating	to
proprietary	rights,	including	patents,	litigation	matters	and	our	ability	to	obtain	patent	protection	for	our	technologies;
Â		â—​the	timing	and	outcome	of	our	plans	to	commercialize	our	iGaming	intellectual	property;	Â		â—​significant
lawsuits,	including	patent	or	stockholder	litigation;	Â		â—​variations	in	our	financial	results	or	those	of	companies	that
are	perceived	to	be	similar	to	us;	Â		â—​changes	in	the	structure	of	healthcare	payment	systems,	including	coverage	and
adequate	reimbursement	for	any	approved	drug;	Â		â—​market	conditions	in	the	pharmaceutical	and	biotechnology
sectors;	Â		â—​general	economic,	political,	and	market	conditions	and	overall	fluctuations	in	the	financial	markets	in	the
U.S.	and	abroad;	and	Â		â—​investorsâ€™	general	perception	of	us	and	our	business.	Â		Our	common	stock	is	listed	on



the	Nasdaq	Capital	Market	under	the	symbol	â€œATNF.â€​	Our	stock	price	may	be	impacted	by	factors	that	are
unrelated	or	disproportionate	to	our	operating	performance.	The	stock	markets	in	general	have	experienced	extreme
volatility	that	has	often	been	unrelated	to	the	operating	performance	of	particular	companies.	These	broad	market
fluctuations	may	adversely	affect	the	trading	price	of	our	common	stock.	Additionally,	general	economic,	political	and
market	conditions,	such	as	recessions,	inflation,	war,	interest	rates	or	international	currency	fluctuations	may	adversely
affect	the	market	price	of	our	common	stock.	Due	to	the	limited	volume	of	our	shares	which	trade,	we	believe	that	our
stock	prices	(bid,	ask	and	closing	prices)Â	may	not	be	related	to	our	actual	value,	and	not	reflect	the	actual	value	of	our
common	stock.	You	should	exercise	caution	before	making	an	investment	in	us.	Â		Stock	markets	in	general	and	our
stock	price	in	particular	have	recently	experienced	extreme	price	and	volume	fluctuations	that	have	often	been
unrelated	or	disproportionate	to	the	operating	performance	of	those	companies	and	our	company.	For	example,	during
2022,	the	closing	sales	prices	of	our	common	stock	ranged	from	a	post-split	adjusted	high	of	$1,482.04	per	share	to	a
low	of	$23.56	per	share,	during	fiscal	2023,	the	closing	sales	prices	of	our	common	stock	ranged	from	a	high	of	$100.70
per	share	to	a	low	of	$3.21	per	share	and	during	fiscal	2024	(through	the	date	of	this	prospectus),	the	closing	sales
prices	of	our	common	stock	ranged	from	a	post-split	adjusted	high	of	$6.47	per	share	to	a	low	of	$1.18	per	share.
During	this	time,	we	do	not	believe	that	we	have	experienced	any	material	changes	in	our	financial	condition	or	results
of	operations	that	would	explain	such	price	volatility	or	trading	volume;	however,	we	have	sold	equity	which	was
dilutive	to	existing	stockholders.	These	broad	market	fluctuations	may	adversely	affect	the	trading	price	of	our
securities.	Additionally,	these	and	other	external	factors	have	caused	and	may	continue	to	cause	the	market	price	and
demand	for	our	common	stock	to	fluctuate	substantially,	which	may	limit	or	prevent	our	stockholders	from	readily
selling	their	shares	of	our	common	stock	and	may	otherwise	negatively	affect	the	liquidity	of	our	common	stock.	Â		8	Â	
Â		Additionally,	as	a	result	of	the	illiquidity	of	our	common	stock,	investors	may	not	be	interested	in	owning	our
common	stock	because	of	the	inability	to	acquire	or	sell	a	substantial	block	of	our	common	stock	at	one	time.	Such
illiquidity	could	have	an	adverse	effect	on	the	market	price	of	our	common	stock.	In	addition,	a	shareholder	may	not	be
able	to	borrow	funds	using	our	common	stock	as	collateral	because	lenders	may	be	unwilling	to	accept	the	pledge	of
securities	having	such	a	limited	market.	An	active	trading	market	for	our	common	stock	may	not	develop	or,	if	one
develops,	may	not	be	sustained.	Â		In	the	past,	many	companies	that	have	experienced	volatility	in	the	market	price	of
their	stock	have	been	subject	to	securities	class	action	litigation.	We	may	be	the	target	of	this	type	of	litigation	in	the
future.	Securities	litigation	against	us	could	result	in	substantial	costs	and	divert	our	managementâ€™s	attention	from
other	business	concerns,	which	could	seriously	harm	our	business.	Â		The	exercise	of	the	outstanding	options	and
warrants,	and	the	sale	of	common	stock	upon	exercise	thereof,	may	adversely	affect	the	trading	price	of	our	securities.
Â		As	of	the	date	of	this	prospectus,	we	had	22,891	shares	of	common	stock	issuable	upon	the	exercise	of	outstanding
stock	options,	with	a	weighted	average	exercise	price	of	$61.92	per	share;	(a)Â	15,132	shares	of	common	stock	issuable
upon	the	exercise	of	outstanding	public	warrants	exercisable	at	an	exercise	price	of	$4,370.00	per	share,	(b)Â	6,748
shares	of	common	stock	issuable	upon	the	exercise	of	certain	outstanding	private	placement	warrants	at	an	exercise
price	of	$1,900.00	per	share,	(d)Â	6,579	shares	of	common	stock	issuable	upon	the	exercise	of	certain	outstanding
private	placement	warrants	at	an	exercise	price	of	$2,850.00	per	share,	(e)	4,049	shares	of	common	stock	issuable	upon
exercise	of	certain	outstanding	warrants	to	purchase	shares	of	common	stock	with	an	exercise	price	of	$3.23	per	share,
(f)Â	3,000,000	shares	of	common	stock	issuable	upon	the	exercise	of	warrants	to	purchase	3,000,000	shares	of	common
stock	with	an	exercise	price	of	$1.68	per	share,	(g)	168	shares	of	common	stock	issuable	upon	exercise	of	warrants
which	expire	on	May	2,	2025,	and	(h)	1,900,138	shares	of	common	stock	issuable	upon	exercise	of	the	October	2024
Warrants	with	an	exercise	price	of	$1.50	per	share.	For	the	life	of	the	options	and	warrants,	the	holders	have	the
opportunity	to	profit	from	a	rise	in	the	market	price	of	our	common	stock	without	assuming	the	risk	of	ownership.	The
issuance	of	shares	upon	the	exercise	of	outstanding	securities	will	also	dilute	the	ownership	interests	of	our	existing
stockholders.	Â		The	availability	of	these	shares	for	public	resale,	as	well	as	any	actual	resales	of	these	shares,	could
adversely	affect	the	trading	price	of	our	common	stock.	We	cannot	predict	the	size	of	future	issuances	of	our	common
stock	pursuant	to	the	exercise	of	outstanding	options	or	warrants	or	conversion	of	other	securities,	or	the	effect,	if	any,
that	future	issuances	and	sales	of	shares	of	our	common	stock	may	have	on	the	market	price	of	our	common	stock.
Sales	or	distributions	of	substantial	amounts	of	our	common	stock	(including	shares	issued	in	connection	with	an
acquisition),	or	the	perception	that	such	sales	could	occur,	may	cause	the	market	price	of	our	common	stock	to	decline.
Â		In	addition,	the	common	stock	issuable	upon	exercise/conversion	of	outstanding	convertible	securities	may	represent
overhang	that	may	also	adversely	affect	the	market	price	of	our	common	stock.	Overhang	occurs	when	there	is	a
greater	supply	of	a	companyâ€™s	stock	in	the	market	than	there	is	demand	for	that	stock.	When	this	happens	the	price
of	our	stock	will	decrease,	and	any	additional	shares	which	stockholders	attempt	to	sell	in	the	market	will	only	further
decrease	the	share	price.	If	the	share	volume	of	our	common	stock	cannot	absorb	shares	sold	by	holders	of	our
outstanding	convertible	securities,	then	the	value	of	our	common	stock	will	likely	decrease.	Â		9	Â		Â		There	may	not	be
sufficient	liquidity	in	the	market	for	our	securities	in	order	for	investors	to	sell	their	shares.	The	market	price	of	our
common	stock	may	continue	to	be	volatile.	Â		The	market	price	of	our	common	stock	will	likely	continue	to	be	highly
volatile.	Some	of	the	factors	that	may	materially	affect	the	market	price	of	our	common	stock	are	beyond	our	control,
such	as	conditions	or	trends	in	the	industry	in	which	we	operate	or	sales	of	our	common	stock.	This	situation	is
attributable	to	a	number	of	factors,	including	the	fact	that	we	are	a	small	company	which	is	relatively	unknown	to	stock
analysts,	stock	brokers,	institutional	investors	and	others	in	the	investment	community	that	generate	or	influence	sales
volume,	and	that	even	if	we	came	to	the	attention	of	such	persons,	they	tend	to	be	risk-averse	and	would	be	reluctant	to
follow	an	unproven	company	such	as	ours	or	purchase	or	recommend	the	purchase	of	our	shares	until	such	time	as	we
became	more	seasoned	and	viable.	Â		As	a	consequence,	there	may	be	periods	of	several	days	or	more	when	trading
activity	in	our	shares	is	minimal	or	non-existent,	as	compared	to	a	mature	issuer	which	has	a	large	and	steady	volume	of
trading	activity	that	will	generally	support	continuous	sales	without	an	adverse	effect	on	share	price.	It	is	possible	that
a	broader	or	more	active	public	trading	market	for	our	common	stock	will	not	develop	or	be	sustained,	or	that	trading
levels	will	not	continue.	These	factors	may	materially	adversely	affect	the	market	price	of	our	common	stock,	regardless
of	our	performance.	In	addition,	the	public	stock	markets	have	experienced	extreme	price	and	trading	volume	volatility.
This	volatility	has	significantly	affected	the	market	prices	of	securities	of	many	companies	for	reasons	frequently
unrelated	to	the	operating	performance	of	the	specific	companies.	These	broad	market	fluctuations	may	adversely
affect	the	market	price	of	our	common	stock.	Â		Stockholders	may	be	diluted	significantly	through	our	efforts	to	obtain
financing	and	satisfy	obligations	through	the	issuance	of	additional	shares	of	our	common	stock.	Â		Wherever	possible,
our	Board	will	attempt	to	use	non-cash	consideration	to	satisfy	obligations.	In	many	instances,	we	believe	that	the	non-
cash	consideration	will	consist	of	restricted	shares	of	our	common	stock	or	where	shares	are	to	be	issued	to	our



officers,	directors	and	applicable	consultants.	Our	Board	of	Directors	has	authority,	without	action	or	vote	of	the
stockholders,	but	subject	to	Nasdaq	rules	and	regulations	(which	generally	require	stockholder	approval	for	any
transactions	which	would	result	in	the	issuance	of	more	than	20%	of	our	then	outstanding	shares	of	common	stock	or
voting	rights	representing	over	20%	of	our	then	outstanding	shares	of	stock,	subject	to	certain	exceptions),	to	issue	all
or	part	of	the	authorized	but	unissued	shares	of	common	stock.	In	addition,	we	may	attempt	to	raise	capital	by	selling
shares	of	our	common	stock,	possibly	at	a	discount	to	market.	These	actions	will	result	in	dilution	of	the	ownership
interests	of	existing	stockholders,	which	may	further	dilute	common	stock	book	value,	and	that	dilution	may	be
material.	Such	issuances	may	also	serve	to	enhance	existing	managementâ€™s	ability	to	maintain	control	of	the
Company	because	the	shares	may	be	issued	to	parties	or	entities	committed	to	supporting	existing	management.	Â		10
Â		Â		Incorporation	by	Reference	Â		The	SEC	allows	us	to	â€œincorporate	by	referenceâ€​	into	this	prospectus	the
information	in	other	documents	that	we	file	with	it.	This	means	that	we	can	disclose	important	information	to	you	by
referring	you	to	those	documents.	The	information	incorporated	by	reference	is	considered	to	be	a	part	of	this
prospectus,	and	information	in	documents	that	we	file	later	with	the	SEC	will	automatically	update	and	supersede
information	contained	in	documents	filed	earlier	with	the	SEC	or	contained	in	this	prospectus.	We	incorporate	by
reference	in	this	prospectus	the	documents	listed	below	and	any	future	filings	that	we	may	make	with	the	SEC	under
Sections	13(a),	13(c),	14,	or	15(d)	of	the	Exchange	Act	prior	to	the	termination	of	the	offering	under	this	prospectus;
provided,	however,	that	we	are	not	incorporating,	in	each	case,	any	documents	or	information	deemed	to	have	been
furnished	and	not	filed	in	accordance	with	SEC	rules:	Â		Â		(a)	The	Companyâ€™s	Annual	Report	on	Form	10-KÂ	for	the
year	ended	December	31,	2023,	filed	with	the	SEC	on	March	25,	2024,	as	amended	by	Amendment	No.	1	thereto	filed
with	the	SEC	on	April	29,	2024Â	(File	No.	001-38105)	(as	amended,	the	â€œAnnual	Reportâ€​);	Â		Â		(b)	The
Companyâ€™s	Quarterly	Report	on	Form	10-Q	for	the	quarter	ended	March	31,	2024,	filed	with	the	SEC	on	May	15,
2024	(File	No.	001-38105),	the	Companyâ€™s	Quarterly	Report	on	Form	10-Q	for	the	quarter	ended	June	30,	2024,
filed	with	the	SEC	on	August	12,	2024	and	the	Companyâ€™s	Quarterly	Report	on	Form	10-Q	for	the	quarter	ended
September	30,	2024,	filed	with	the	SEC	on	November	14,	2024	(File	No.	001-38105);	Â		Â		(c)	The	Companyâ€™s
Definitive	Proxy	Statement	on	Schedule	14A,	filed	with	the	Commission	on	November	12,	2024,	to	the	extent	filed	and
not	furnished	with	the	Commission;	Â		Â		Â		Â		(c)	The	Companyâ€™s	Current	Reports	on	Form	8-K	(other	than
information	furnished	rather	than	filed)	filed	with	the	SEC	on	January	16,	2024,	January	17,	2024,	January	29,	2024,
February	16,	2024,	February	20,	2024,	February	26,	2024,	February	28,	2024,	February	29,	2024,	March	1,	2024,
March	8,	2024,	March	11,	2024,	March	14,	2024,	April	19,	2024,	May	9,	2024,	May	15,	2024,	May	21,	2024,	July	2,
2024,	July	23,	2024,	July	30,	2024,	September	9,	2024,	September	12,	2024,	October	3,	2024,	October	9,	2024,	October
16,	2024,	October	16,	2024,	October	21,	2024,	October	29,	2024,	and	October	29,	2024	(File	No.	001-38105);	and	Â		Â	
(d)	The	description	of	the	Companyâ€™s	common	stock	contained	in	our	Annual	Report	on	Form	10-K	for	the	year
ended	December	31,	2022,	filed	with	the	SEC	on	March	31,	2023,	as	Exhibit	4.6	(File	No.Â	001-38105),	including	any
amendment	or	report	filed	for	the	purpose	of	updating	such	description.	Â		Additionally,	all	documents	filed	by	us	with
the	SEC	under	Sections	13(a),	13(c),	14	or	15(d)	of	the	Exchange	Act	after	(i)	the	date	of	the	initial	registration
statement	of	which	this	prospectus	forms	a	part	and	prior	to	effectiveness	of	the	registration	statement,	and	(ii)	the
date	of	this	prospectus	and	before	the	termination	or	completion	of	any	offering	hereunder,	shall	be	deemed	to	be
incorporated	by	reference	into	this	prospectus	from	the	respective	dates	of	filing	of	such	documents,	except	that	we	do
not	incorporate	any	document	or	portion	of	a	document	that	is	â€œfurnishedâ€​	to	the	SEC,	but	not	deemed	â€œfiled.â€​
Â		We	will	provide,	without	charge,	to	each	person	to	whom	a	copy	of	this	prospectus	is	delivered,	including	any
beneficial	owner,	upon	the	written	or	oral	request	of	such	person,	a	copy	of	any	or	all	of	the	documents	incorporated	by
reference	herein,	including	exhibits.	Requests	should	be	directed	to:	Attention:	Corporate	Secretary,	3000	El	Camino
Real,	Bldg.	4,	Suite	200,	Palo	Alto,	California	94306,	telephone	(650)	507-0669	.Â	The	documents	incorporated	by
reference	may	be	accessed	on	the	â€œInvestorsâ€​â€”â€​SEC	Filingsâ€​â€”â€​All	SEC	Filingsâ€​	page	of	our	website	at
www.180lifesciences.com.	We	do	not	incorporate	the	information	on	our	website	into	this	prospectus	or	any	supplement
to	this	prospectus	and	you	should	not	consider	any	information	on,	or	that	can	be	accessed	through,	our	website	as	part
of	this	prospectus	or	any	supplement	to	this	prospectus	(other	than	those	filings	with	the	SEC	that	we	specifically
incorporate	by	reference	into	this	prospectus	or	any	supplement	to	this	prospectus).	Â		Any	statement	contained	in	a
document	incorporated	or	deemed	to	be	incorporated	by	reference	in	this	prospectus	will	be	deemed	modified,
superseded	or	replaced	for	purposes	of	this	prospectus	to	the	extent	that	a	statement	contained	in	this	prospectus
modifies,	supersedes	or	replaces	such	statement.	Â		11	Â		Â		Cautionary	Note	Regarding	Forward-Looking	Statements
Â		This	prospectus	contains	forward-looking	statements	under	federal	securities	laws,	including	within	the	meaning	of
the	Private	Securities	Litigation	Reform	ActÂ	ofÂ	1995.	In	some	cases,	you	can	identify	forward-looking	statements	by
the	following	words:	â€œanticipate,â€​	â€œbelieve,â€​	â€œcontinue,â€​	â€œcould,â€​	â€œestimate,â€​	â€œexpect,â€​
â€œintend,â€​	â€œmay,â€​	â€œongoing,â€​	â€œplan,â€​	â€œpotential,â€​	â€œpredict,â€​	â€œproject,â€​	â€œshould,â€​	or
the	negative	of	these	terms	or	other	comparable	terminology,	although	not	all	forward-looking	statements	contain	these
words.	Forward-looking	statements	are	not	a	guarantee	of	future	performance	or	results,	and	will	not	necessarily	be
accurate	indications	of	the	times	at,	or	by,	which	such	performance	or	results	will	be	achieved.	Forward-looking
statements	are	based	on	information	available	at	the	time	the	statements	are	made	and	involve	known	and	unknown
risks,	uncertainties	and	other	factors	that	may	cause	our	results,	levels	of	activity,	performance	or	achievements	to	be
materially	different	from	the	information	expressed	or	implied	by	the	forward-looking	statements	in	this	prospectus,
including	those	incorporated	by	reference	into	the	section	entitled	â€œRisk	Factorsâ€​	herein.	Â		In	particular,	forward-
looking	statements	include,	but	are	not	limited	to,	any	statements	that	are	not	statements	of	current	or	historical	facts,
such	as	statements	relating	to	our	expectations	for	the	clinical	and	preclinical	development,	manufacturing,	regulatory
approval,	and	commercialization	of	our	product	candidates,	the	accuracy	of	our	estimates	regarding	expenses,	future
revenues	and	capital	requirements,	our	ability	to	execute	our	plans	to	develop	and	market	new	drug	products	and	the
timing	and	costs	of	these	development	programs,	and	estimates	of	the	sufficiency	of	our	existing	capital	resources
combined	with	future	anticipated	cash	flows	to	finance	our	operating	requirements.	Â		Such	statements	are	based	on
managementâ€™s	current	expectations	and	include,	but	are	not	limited	to:	Â	Â	Â		â—​The	need	for	additional	funding,
our	ability	to	raise	funding	in	the	future,	the	terms	of	such	funding,	and	dilution	caused	thereby;	Â		â—​our	ability	to
create	or	purchase	a	front	end	for	our	back	end	blockchain	casino	intellectual	property	assets,	commercialize	our
planned	blockchain	casino,	obtain	required	licenses	and	customers,	and	come	to	mutually	agreeable	contractual	terms
with	third	parties	and	suppliers,	and	ultimately	generate	revenues	through	such	operations;	Â		â—​expectations	for	the
clinical	and	preclinical	development,	manufacturing,	regulatory	approval,	and	commercialization	of	our	product
candidates;	Â		â—​the	uncertainties	associated	with	the	clinical	development	and	regulatory	approval	of	the



Companyâ€™s	drug	candidates,	including	potential	delays	in	the	enrollment	and	completion	of	clinical	trials,	issues
raised	by	the	U.S.	Food	and	Drug	Administration	(FDA),	the	European	Medicines	Agency	(EMA)	and	the	U.K.	Medicines
and	Healthcare	products	Regulatory	Agency	(MHRA);	Â		â—​regulatory	developments	in	the	United	States	and	foreign
countries;	Â		â—​our	success	in	retaining	or	recruiting,	or	changes	required	in,	our	officers,	key	employees	or	directors;
Â		â—​current	negative	operating	cash	flows	and	our	potential	ability	to	obtain	additional	financing	to	advance	our
business	and	the	terms	of	any	further	financing,	which	may	be	highly	dilutive	and	may	include	onerous	terms;	Â		â—​the
continued	impact	of	the	COVID-19	pandemic	on	our	business	operations	and	our	research	and	development	initiatives;
Â		â—​the	accuracy	of	our	estimates	regarding	expenses,	future	revenues	and	capital	requirements;	Â		â—​the
Companyâ€™s	reliance	on	third	parties	to	conduct	its	clinical	trials,	enroll	patients,	and	manufacture	its	preclinical	and
clinical	drug	supplies,	the	ability	to	come	to	mutually	agreeable	terms	with	such	third	parties	and	partners,	and	the
terms	of	such	agreements;	Â		â—​the	terms	of	the	Companyâ€™s	current	licensing	agreements,	and	the	termination
rights	associated	therewith;	Â		â—​estimates	of	patient	populations	for	the	Companyâ€™s	planned	products;	Â		â—​
unexpected	adverse	side	effects	or	inadequate	therapeutic	efficacy	of	drug	candidates	that	could	limit	approval	and/or
commercialization,	or	that	could	result	in	recalls	or	product	liability	claims;	Â		12	Â		Â		â—​the	Companyâ€™s	ability	to
fully	comply	with	numerous	federal,	state	and	local	laws	and	regulatory	requirements,	as	well	as	rules	and	regulations
outside	the	United	States,	that	apply	to	its	product	development	activities;	Â		â—​challenges	and	uncertainties	inherent
in	product	research	and	development,	including	the	uncertainty	of	clinical	success	and	of	obtaining	regulatory
approvals;	and	uncertainty	of	commercial	success;	Â		â—​the	ability	of	the	Company	to	execute	its	plans	to	develop	and
market	new	drug	products	and	the	timing	and	costs	of	these	development	programs;	Â		â—​changing	rates	of	inflation
and	interest	rates,	and	economic	downturns,	including	potential	recessions,	as	well	as	macroeconomic,	geopolitical,
health	and	industry	trends,	pandemics,	acts	of	war	(including	the	ongoing	Ukraine/Russian	conflict,	and	Israel/Hamas
conflict)	and	other	large-scale	crises;	Â		â—​estimates	of	the	sufficiency	of	our	existing	capital	resources	combined	with
future	anticipated	cash	flows	to	finance	our	operating	requirements;	Â		â—​the	review	and	evaluation	of	strategic
transactions	and	their	impact	on	shareholder	value;	the	process	by	which	the	Company	engages	in	evaluation	of
strategic	transactions;	the	outcome	of	potential	future	strategic	transactions	and	the	terms	thereof;	Â		â—​our	ability	to
maintain	our	listing	of	our	common	stock	and	public	warrants	on	the	Nasdaq	Capital	Market,	including	our	current	non-
compliance	with	Nasdaqâ€™s	continued	listing	rules	due	to	our	failure	to	maintain	a	majority	of	independent	directors
and	an	audit	committee	of	at	least	three	independent	directors;	Â		â—​the	reliance	on	suppliers	of	third-party	gaming
content	and	the	cost	of	such	content;	Â		â—​the	ability	of	the	Company	to	obtain	gaming	licenses;	Â		â—​the
Companyâ€™s	reliance	on	its	management;	Â		â—​the	potential	effect	of	economic	downturns,	recessions,	changes	in
interest	rates	and	inflation,	and	market	conditions,	including	recessions,	decreases	in	discretionary	spending	and
therefore	demand	for	our	products,	and	increases	in	the	cost	of	capital,	related	thereto,	among	other	affects	thereof,	on
the	Companyâ€™s	operations	and	prospects	as	a	result	of	increased	inflation,	increasing	interest	rates,	global	conflicts
and	other	events;	Â		â—​the	Companyâ€™s	ability	to	protect	its	proprietary	information	and	intellectual	property	(IP);	Â	
â—​the	ability	of	the	Company	to	compete	in	the	iGaming	market;	Â		â—​the	effect	of	current	and	future	regulation,	the
Companyâ€™s	ability	to	comply	with	regulations	(both	current	and	future)	and	potential	penalties	in	the	event	it	fails	to
comply	with	such	regulations	and	changes	in	the	enforcement	and	interpretation	of	existing	laws	and	regulations	and
the	adoption	of	new	laws	and	regulations	that	may	unfavorably	impact	our	business;	Â		â—​the	ability	to	compete	against
existing	and	new	competitors;	Â		â—​the	ability	to	manage	expenses	associated	with	sales	and	marketing	and	necessary
general	and	administrative	and	technology	investments;	Â		â—​general	consumer	sentiment	and	economic	conditions
that	may	affect	levels	of	discretionary	customer	purchases	of	the	Companyâ€™s	products,	including	potential
recessions	and	global	economic	slowdowns;	and	Â		â—​other	risks	and	uncertainties,	including	those	described	under
â€œRisk	Factorsâ€​,	herein.	Â		Any	forward-looking	statements	in	this	prospectus	reflect	our	current	views	with	respect
to	future	events	or	to	our	future	financial	performance	and	involve	known	and	unknown	risks,	uncertainties	and	other
factors	that	may	cause	our	actual	results,	performance	or	achievements	to	be	materially	different	from	any	future
results,	performance	or	achievements	expressed	or	implied	by	these	forward-looking	statements.	Given	these
uncertainties,	you	should	not	place	undue	reliance	on	these	forward-looking	statements.	All	forward-looking	statements
included	herein	speak	only	as	of	the	date	of	this	prospectus.	All	subsequent	written	and	oral	forward-looking	statements
attributable	to	us,	or	persons	acting	on	our	behalf,	are	expressly	qualified	in	their	entirety	by	the	cautionary	statements
above.	Except	as	required	by	law,	we	assume	no	obligation	to	update	or	revise	these	forward-looking	statements	for	any
reason,	even	if	new	information	becomes	available	in	the	future.	Â		13	Â		Â		Use	of	Proceeds	Â		We	will	not	receive	any
of	the	proceeds	from	the	sale	by	the	Selling	Stockholder	of	the	Shares	in	this	offering.	However,	if	all	of	the	Warrants
that	are	covered	by	this	prospectus	are	exercised	for	cash,	we	may	receive	proceeds	of	up	to	approximately	$2,850,207.
We	cannot	predict	when,	or	if,	the	Warrants	will	be	exercised.	It	is	possible	that	the	Warrants	may	expire	and	may
never	be	exercised	for	cash.	We	intend	to	use	any	proceeds	from	the	exercise	of	the	Warrants	for	operationalizing	and
developing	our	recently	acquired	Technology	Gaming	Platform,	and	general	corporate	and	legal	expenses.	Our
management	will	have	broad	discretion	over	the	use	of	proceeds	from	the	exercise	of	the	Warrants.	Â		The	Selling
Stockholder	will	pay	any	underwriting	discounts	and	commissions	and	expenses	incurred	by	the	Selling	Stockholder	for
brokerage,	accounting,	tax	or	legal	services	or	any	other	expenses	incurred	by	the	Selling	Stockholder	in	disposing	of
the	Shares.	We	will	bear	all	other	costs,	fees	and	expenses	incurred	in	effecting	the	registration	of	the	Shares	covered
by	this	prospectus,	including	all	registration	and	filing	fees,	and	fees	and	expenses	of	our	counsel	and	our	independent
registered	public	accountants.	Â		14	Â		Â		Dividend	Policy	Â		We	have	never	paid	or	declared	any	cash	dividends	on	our
common	stock	and	do	not	anticipate	paying	cash	dividends	in	the	foreseeable	future.	We	anticipate	that	we	will	retain
all	of	our	future	earnings	for	use	in	the	operation	of	our	business	and	for	general	corporate	purposes.	Any
determination	to	pay	dividends	in	the	future	will	be	at	the	discretion	of	our	board	of	directors.	Accordingly,	investors
must	rely	on	sales	of	their	common	stock	after	price	appreciation,	which	may	never	occur,	as	the	only	way	to	realize	any
future	gains	on	their	investments.	Â		15	Â		Â		Beneficial	Ownership	of	Securities	Â		Security	Ownership	of	Management
and	Certain	Beneficial	Owners	and	Management	Â		The	following	table	contains	information	regarding	the	beneficial
ownership	of	our	voting	stock	as	of	November	15,	2024	(the	â€œDate	of	Determinationâ€​),	held	by	(i)Â	each
stockholder	known	by	us	to	beneficially	own	more	than	5%	of	the	outstanding	shares	of	any	class	of	voting	stock;
(ii)Â	our	directors;	(iii)Â	our	Named	Executive	Officers	as	defined	in	the	Summary	Executive	Compensation	Table	of	our
Annual	Report	on	Form	10-K	for	the	year	ended	December	31,	2023,	which	is	incorporated	by	reference	herein;	and
(iv)Â	all	current	directors	and	executive	officers	as	a	group.	Except	where	noted,	all	holders	listed	below	have	sole
voting	power	and	investment	power	over	the	shares	beneficially	owned	by	them.	Unless	otherwise	noted,	the	address	of
each	person	listed	below	is	c/o	180	Life	Sciences	Corp.,	3000	El	Camino	Real,	Bldg.	4,	Suite	200,	Palo	Alto,	California



94306.	Â		Beneficial	ownership	has	been	determined	in	accordance	with	Rule	13d-3	under	the	Exchange	Act.	Under	this
rule,	certain	shares	may	be	deemed	to	be	beneficially	owned	by	more	than	one	person	(if,	for	example,	persons	share
the	power	to	vote	or	the	power	to	dispose	of	the	shares).	In	addition,	shares	are	deemed	to	be	beneficially	owned	by	a
person	if	the	person	has	the	right	to	acquire	shares	(for	example,	upon	exercise	of	an	option	or	warrant	or	upon
conversion	of	a	convertible	security)Â	within	60	days	of	the	date	as	of	which	the	information	is	provided.	In	computing
the	percentage	ownership	of	any	person,	the	amount	of	shares	is	deemed	to	include	the	amount	of	shares	beneficially
owned	by	such	person	by	reason	of	such	acquisition	rights.	As	a	result,	the	percentage	of	outstanding	shares	of	any
person	as	shown	in	the	following	table	does	not	necessarily	reflect	the	personâ€™s	actual	voting	power	at	any
particular	date.	Â		Beneficial	ownership	as	set	forth	below	is	based	on	our	review	of	our	record	stockholders	list	and
public	ownership	reports	filed	by	certain	of	our	stockholders,	and	may	not	include	certain	securities	held	in	brokerage
accounts	or	beneficially	owned	by	the	stockholders	described	below.	Â		Name	and	Address	of	Beneficial	OwnersÂ	
Number	of	Common	Stock	Shares	Beneficially	OwnedÂ	Â		Percent	of	Common	Stock**Â		Directors,	Executive	Officers
and	Named	Executive	OfficersÂ		Â	Â	Â		Â	Â		Blair	JordanÂ		Â	-Â	Â		Â	Â	Â	Â	Â	Â	Â	Â	-Â		Omar	JimenezÂ		Â	-Â	Â		Â	-Â	
Ryan	SmithÂ		Â	-Â	Â		Â	-Â		Jay	GoodmanÂ		Â	-Â	Â		Â	-Â		Lawrence	SteinmanÂ		Â	3,389(1)Â		Â	*Â		James	N.Â	WoodyÂ£Â	
Â	-Â	Â		Â	*Â		Jonathan	RothbardÂ£Â		Â	1,475Â	Â		Â	*Â		Quan	Anh	VuÂ£Â		Â	-Â	Â		Â	-Â		Ozan	PamirÂ£Â		Â	1,736(2)Â	
Â	*Â		All	officers	and	directors	as	a	group	(5	persons)Â		Â	3,389Â	Â		Â	*Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		5%	StockholdersÂ	
Â	Â	Â	Â		Â	Â	Â		None.Â		Â	Â	Â	Â		Â	Â	Â		Â		*Less	than	one	percent.	Â		**Percentages	based	upon	1,976,999	shares	of	our
common	stock	issued	and	outstanding	at	November	15,	2024.	Â		Â£Former	Named	Executive	Officer,	no	longer	serving
as	an	officer	or	director	of	the	Company.	Beneficial	ownership	is	based	on	either	(a)	the	last	beneficial	ownership
disclosed	to	the	Company	from	such	persons;	or	(b)	the	record	shareholders	list	of	the	Company	as	of	the	Date	of
Determination,	and	may	not	reflect	the	total	number	of	shares	of	common	stock	of	the	Company	beneficially	owned	by
the	noted	individual	as	of	such	date.	Â		(1)Includes	options	to	purchase	65Â	shares	of	common	stock	at	an	exercise	price
of	$1,501.00	per	share	and	options	to	purchase	789	shares	of	common	stock	with	an	exercise	price	of	$12.73	per	share,
which	have	vested,	and/or	which	vest	within	60Â	days	of	the	Date	of	Determination.	Â		(2)Includes	options	to	purchase
473Â	shares	of	common	stock	at	an	exercise	price	of	$1,683.40	per	share	and	options	to	purchase	789	shares	of
common	stock	with	an	exercise	price	of	$12.73	per	share,	which	have	vested,	and/or	which	vest	within	60Â	days	of	the
Date	of	Determination,	and	which	expire	if	unexercised	on	December	30,	2024.	Â		Change	of	Control	Â		The	Company	is
not	aware	of	any	arrangements	which	may	at	a	subsequent	date	result	in	a	change	of	control	of	the	Company,	except
that	at	such	time	as	the	shareholders	of	the	Company	have	approved	the	issuance	of	shares	of	common	stock	upon
conversion	of	our	1,000,000	shares	of	outstanding	Series	B	Convertible	Preferred	Stock,	if	ever,	such	shares	of	Series	B
Convertible	Preferred	Stock	currently	held	by	El	Ray	Resources,	Inc.,	will	be	convertible	into	40%	of	outstanding	shares
of	common	stock	(subject	to	a	maximum	of	10	million	shares),	at	the	time	of	such	stockholder	approval	Â	(66.7%	of	the
Companyâ€™s	pre-issuance	outstanding	shares	of	common	stock).	Â		16	Â		Â		Selling	Stockholder	Â		The	Shares	being
offered	by	the	Selling	Stockholder	consist	of	1,900,138	shares	of	common	stock	issuable	upon	the	exercise	of	the
October	2024	Common	Warrants,	see	the	section	entitled	â€œProspectus	Summaryâ€”Warrants	and	Related
Transactionsâ€​,	above.	We	are	registering	the	Shares	in	order	to	permit	the	Selling	Stockholder	to	offer	the	Shares	for
resale	from	time	to	time.	Â		The	table	below	lists	the	Selling	Stockholder	and	other	information	regarding	the	beneficial
ownership	of	the	shares	of	our	common	stock	by	the	Selling	Stockholder.	The	second	column	lists	the	number	of	shares
of	common	stock	beneficially	owned	by	the	Selling	Stockholder,	based	on	its	ownership	of	the	shares	of	common	stock
and	Warrants,	as	of	November	15,	2024,	assuming	exercise	of	the	Warrants	held	by	the	Selling	Stockholder	on	that
date,	if	any,	without	regard	to	any	limitations	on	exercises.	The	third	column	lists	the	shares	of	common	stock	being
offered	by	this	prospectus	by	the	Selling	Stockholder.	The	fourth	column	assumes	the	sale	of	all	of	the	Shares	offered
by	the	Selling	Stockholder	pursuant	to	this	prospectus.	Â		Under	the	terms	of	each	of	the	Warrants,	the	Selling
Stockholder	may	not	exercise	the	warrants	to	the	extent	such	exercise	would	cause	the	Selling	Stockholder,	together
with	its	affiliates	and	attribution	parties,	to	beneficially	own	a	number	of	shares	of	common	stock	which	would	exceed
4.99%,	of	our	then	outstanding	common	stock	following	such	exercise,	excluding	for	purposes	of	such	determination
shares	of	common	stock	issuable	upon	exercise	of	such	Warrants	which	have	not	been	exercised.	The	number	of	shares
of	common	stock	in	the	second	and	fourth	columns	do	not	reflect	this	limitation.	Â		The	Selling	Stockholder	may	sell	all,
some	or	none	of	their	Shares	in	this	offering.	See	â€œPlan	of	Distribution.â€​	Â		Â	Â		Number	of	Shares	of	Common
Stock	Beneficially	Owned	Prior	to	this	OfferingÂ	(1)(2)Â	Â		Number	of	Shares	of	Common	StockÂ	BeingÂ	Â		Beneficial
Ownership	of	Common	Stock	After	this	OfferingÂ	(2)Â		Name	of	Selling	StockholderÂ		NumberÂ	Â		PercentageÂ	Â	
OfferedÂ	Â		NumberÂ	Â		PercentageÂ		Armistice	Capital,	LLC(3)Â		Â	1,900,138(3)Â	Â		Â	4.99%(3)Â		Â	1,900,138(6)Â	Â	
Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â		Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	*Â		Â		*Less	than	1%.	Â		(1)â€œBeneficial	ownershipâ€​	means	that	a
person,	directly	or	indirectly,	has	or	shares	voting	or	investment	power	with	respect	to	a	security	or	has	the	right	to
acquire	such	power	within	60	days.	Â		(2)Assumes	for	purposes	of	the	â€œBeneficial	Ownership	of	Common	Stock	After
this	Offeringâ€​	that	(i)	all	of	the	shares	of	common	stock	to	be	registered	by	the	registration	statement	of	which	this
prospectus	is	a	part	are	sold	in	this	offering	and	(ii)Â	the	selling	stockholder	does	not	acquire	additional	shares	of	our
common	stock	after	the	date	of	this	prospectus	and	prior	to	completion	of	this	offering.Â	The	registration	of	this
offering	of	shares	does	not	necessarily	mean	that	the	selling	stockholders	will	sell	all	or	any	portion	of	the	shares
covered	by	this	prospectus.	Â		(3)The	securities	are	directly	held	by	Armistice	Capital	Master	Fund	Ltd.,	a	Cayman
Islands	exempted	company	(the	â€œMaster	Fundâ€​),	and	may	be	deemed	to	be	beneficially	owned	by:	(i)	Armistice
Capital,	LLC	(â€œArmistice	Capitalâ€​),	as	the	investment	manager	of	the	Master	Fund;	and	(ii)	Steven	Boyd,	as	the
Managing	Member	of	Armistice	Capital.	Â	The	warrants	are	subject	to	a	beneficial	ownership	limitation	of	4.99%,	which
such	limitation	restricts	the	Selling	Stockholder	from	exercising	that	portion	of	the	warrants	that	would	result	in	the
Selling	Stockholder	and	its	affiliates	owning,	after	exercise,	a	number	of	shares	of	common	stock	in	excess	of	the
beneficial	ownership	limitation.	The	address	of	Armistice	Capital	Master	Fund	Ltd.	is	c/o	Armistice	Capital,	LLC,	510
Madison	Avenue,	7th	Floor,	New	York,	NY	10022.	Â		(5)Represents	shares	of	common	stock	equal	to	4.99%	of	the
Companyâ€™s	outstanding	common	stock	following	the	issuance	thereof,	as	a	result	of	the	beneficial	ownership
limitation.	Â		(6)The	shares	of	common	stock	being	offered	pursuant	to	this	prospectus	consist	of	1,900,138	shares	of
common	stock	issuable	upon	the	exercise	of	the	October	2024	Common	Warrants.	Â		17	Â		Â		Plan	of	Distribution	Â		The
Selling	Stockholder	and	any	of	its	pledgees,	assignees,	transferees	and	successors-in-interest	may,	from	time	to	time,
sell	any	or	all	of	the	Shares	covered	hereby	on	Nasdaq	or	any	other	stock	exchange,	market	or	trading	facility	on	which
the	securities	are	traded	or	in	private	transactions.	These	sales	may	be	at	fixed	or	negotiated	prices.	The	Selling
Stockholder	may	use	any	one	or	more	of	the	following	methods	when	selling	securities:	Â		â—​ordinary	brokerage
transactions	and	transactions	in	which	the	broker-dealer	solicits	purchasers;	Â		â—​block	trades	in	which	the	broker-



dealer	will	attempt	to	sell	the	securities	as	agent	but	may	position	and	resell	a	portion	of	the	block	as	principal	to
facilitate	the	transaction;	Â		â—​purchases	by	a	broker-dealer	as	principal	and	resale	by	the	broker-dealer	for	its
account;	Â		â—​an	exchange	distribution	in	accordance	with	the	rules	of	the	applicable	exchange;	Â		â—​privately
negotiated	transactions;	Â		â—​settlement	of	short	sales;	Â		â—​in	transactions	through	broker-dealers	that	agree	with
the	Selling	Stockholder	to	sell	a	specified	number	of	such	securities	at	a	stipulated	price	per	security;	Â		â—​through	the
writing	or	settlement	of	options	or	other	hedging	transactions,	whether	through	an	options	exchange	or	otherwise;	Â		â
—​a	combination	of	any	such	methods	of	sale;	or	Â		â—​any	other	method	permitted	pursuant	to	applicable	law.	Â		The
Selling	Stockholder	may	also	sell	the	Shares	under	Rule	144	or	any	other	exemption	from	registration	under	the
Securities	Act,	if	available,	rather	than	under	this	prospectus.	Â		Broker-dealers	engaged	by	the	Selling	Stockholder
may	arrange	for	other	brokers-dealers	to	participate	in	sales.	Broker-dealers	may	receive	commissions	or	discounts
from	the	Selling	Stockholder	(or,	if	any	broker-dealer	acts	as	agent	for	the	purchaser	of	securities,	from	the
purchaser)Â	in	amounts	to	be	negotiated,	but,	except	as	set	forth	in	a	supplement	to	this	prospectus,	in	the	case	of	an
agency	transaction	not	in	excess	of	a	customary	brokerage	commission	in	compliance	with	FINRA	Rule	2121;	and	in	the
case	of	a	principal	transaction	a	markup	or	markdown	in	compliance	with	FINRA	Rule	2121.	Â		In	connection	with	the
sale	of	the	Shares	or	interests	therein,	the	Selling	Stockholder	may	enter	into	hedging	transactions	with	broker-dealers
or	other	financial	institutions,	which	may	in	turn	engage	in	short	sales	of	the	Shares	in	the	course	of	hedging	the
positions	they	assume.	The	Selling	Stockholder	may	also	sell	the	Shares	short	and	deliver	the	Shares	to	close	out	their
short	positions,	or	loan	or	pledge	the	securities	to	broker-dealers	that	in	turn	may	sell	the	Shares.	The	Selling
Stockholder	may	also	enter	into	option	or	other	transactions	with	broker-dealers	or	other	financial	institutions	or	create
one	or	more	derivative	securities	which	require	the	delivery	to	such	broker-dealer	or	other	financial	institution	of	the
Shares	offered	by	this	prospectus,	which	Shares	such	broker-dealer	or	other	financial	institution	may	resell	pursuant	to
this	prospectus	(as	supplemented	or	amended	to	reflect	such	transaction).	Â		18	Â		Â		The	Selling	Stockholder	and	any
broker-dealers	or	agents	that	are	involved	in	selling	the	Shares	may	be	deemed	to	be	â€œunderwritersâ€​	within	the
meaning	of	the	Securities	Act	in	connection	with	such	sales.	In	such	event,	any	commissions	received	by	such	broker-
dealers	or	agents	and	any	profit	on	the	resale	of	the	Shares	purchased	by	them	may	be	deemed	to	be	underwriting
commissions	or	discounts	under	the	Securities	Act.	The	Selling	Stockholder	has	informed	us	that	it	does	not	have	any
written	or	oral	agreement	or	understanding,	directly	or	indirectly,	with	any	person	to	distribute	the	Shares.	Â		We	are
required	to	pay	certain	fees	and	expenses	incurred	by	us	incident	to	the	registration	of	the	Shares.	We	have	agreed	to
indemnify	the	Selling	Stockholder	against	certain	losses,	claims,	damages	and	liabilities,	including	liabilities	under	the
Securities	Act.	Â		We	agreed	to	keep	this	prospectus	effective	until	all	of	the	Shares	underlying	the	Warrants	have	been
sold	pursuant	to	this	prospectus	or	Rule	144	under	the	Securities	Act	or	any	other	rule	of	similar	effect.	The	resale
securities	will	be	sold	only	through	registered	or	licensed	brokers	or	dealers	if	required	under	applicable	state
securities	laws.	In	addition,	in	certain	states,	the	resale	securities	covered	hereby	may	not	be	sold	unless	they	have
been	registered	or	qualified	for	sale	in	the	applicable	state	or	an	exemption	from	the	registration	or	qualification
requirement	is	available	and	is	complied	with.	Â		Under	applicable	rules	and	regulations	under	the	Exchange	Act,	any
person	engaged	in	the	distribution	of	the	resale	securities	may	not	simultaneously	engage	in	market	making	activities
with	respect	to	the	common	stock	for	the	applicable	restricted	period,	as	defined	in	Regulation	M,	prior	to	the
commencement	of	the	distribution.	In	addition,	the	Selling	Stockholder	will	be	subject	to	applicable	provisions	of	the
Exchange	Act	and	the	rules	and	regulations	thereunder,	including	Regulation	M,	which	may	limit	the	timing	of
purchases	and	sales	of	the	common	stock	by	the	Selling	Stockholder	or	any	other	person.	We	will	make	copies	of	this
prospectus	available	to	the	Selling	Stockholder	and	have	informed	it	of	the	need	to	deliver	a	copy	of	this	prospectus	to
each	purchaser	at	or	prior	to	the	time	of	the	sale	(including	by	compliance	with	Rule	172	under	the	Securities	Act).	Â	
19	Â		Â		Description	of	Capital	Stock	Â		Authorized	Capital	Stock	Â		The	following	summary	of	the	material	terms	of	our
capital	stock	is	not	intended	to	be	a	complete	summary	of	the	rights	and	preferences	of	such	securities.	We	urge	you	to
read	our	Certificate	of	Incorporation,	as	amended	in	its	entirety,	for	a	complete	description	of	the	rights	and
preferences	of	our	securities.	Â		As	of	the	date	of	this	prospectus,	we	have	100,000,000	authorized	shares	of	common
stock,	$0.0001	par	value	per	share	and	5,000,000	shares	of	preferred	stock,	$0.0001	par	value	per	share,	of	which
1,000,000	shares	have	been	designated	as	Series	A	Convertible	Preferred	Stock	(of	which	none	are	outstanding),	of
which	one	share	of	preferred	stock	has	been	designated	as	a	Class	C	Special	Voting	Share,	of	which	none	are
outstanding,	and	one	share	of	preferred	stock	has	been	designated	as	a	Class	K	Special	Voting	Share,	of	which	none	are
outstanding,	and	of	which	1,000,000	shares	have	been	designated	as	Series	B	Convertible	Preferred	Stock,	of	which
1,000,000	shares	are	outstanding.	Â		As	the	date	of	this	prospectus,	there	were	1,976,999	shares	of	common	stock
outstanding	held	by	122	holders	of	record,	and	1,000,000	shares	of	Series	B	Convertible	Preferred	Stock	issued	or
outstanding,	held	by	one	holder	of	record.	Â		Common	Stock	Â		Except	as	otherwise	required	by	law	or	as	otherwise
provided	in	any	certificate	of	designation	for	any	series	of	preferred	stock,	the	holders	of	our	common	stock	possess	all
voting	power	for	the	election	of	our	directors	and	all	other	matters	requiring	stockholder	action	and	will	at	all	times
vote	together	as	one	class	on	all	matters	submitted	to	a	vote	of	our	stockholders.	Holders	of	common	stock	are	entitled
to	one	vote	per	share	on	matters	to	be	voted	on	by	stockholders	and	do	not	have	the	right	to	cumulate	votes	in	the
election	of	directors.	Â		Holders	of	common	stock	will	be	entitled	to	receive	dividends	and	other	distributions,	if	any,	in
amounts	declared	from	time	to	time	by	our	Board	of	Directors	in	its	discretion	out	of	funds	legally	available	therefor
and	shall	share	equally	on	a	per	share	basis	in	these	dividends	and	distributions.	Â		In	the	event	of	our	voluntary	or
involuntary	liquidation,	dissolution,	distribution	of	assets	or	winding-up,	the	holders	of	the	common	stock	will	be
entitled	to	receive	an	equal	amount	per	share	of	all	of	our	assets	of	whatever	kind	available	for	distribution	to
stockholders,	after	the	rights	of	the	holders	of	the	preferred	stock,	if	any,	have	been	satisfied.	Â		Our	stockholders	have
no	preemptive	or	other	subscription	rights	and	there	are	no	sinking	fund	or	redemption	provisions	applicable	to	our
common	stock.	Â		Our	Board	of	Directors	is	divided	into	two	classes,	with	only	one	class	of	directors	being	elected	in
each	year	and	each	class	generally	serving	a	two-year	term.	Â		20	Â		Â		Preferred	Stock	Â		Our	Certificate	of
Incorporation	provides	that	shares	of	preferred	stock	may	be	issued	from	time	to	time	in	one	or	more	series.	Our	Board
of	Directors	will	be	authorized	to	fix	the	voting	rights,	if	any,	designations,	powers,	preferences,	the	relative,
participating,	optional	or	other	special	rights	and	any	qualifications,	limitations	and	restrictions	thereof,	applicable	to
the	shares	of	each	series.	Our	Board	of	Directors	will	be	able	to,	without	stockholder	approval,	issue	preferred	stock
with	voting	and	other	rights	that	could	adversely	affect	the	voting	power	and	other	rights	of	the	holders	of	the	common
stock	and	could	have	anti-takeover	effects.	The	ability	of	our	Board	of	Directors	to	issue	preferred	stock	without
stockholder	approval	could	have	the	effect	of	delaying,	deferring	or	preventing	a	change	of	control	of	the	Company	or
the	removal	of	existing	management.	Â		Series	B	Convertible	Preferred	Stock	Â		The	below	is	a	summary	of	the	rights



and	preferences	of	the	Series	B	Convertible	Preferred	Stock:	Â		Voting	Rights.	Until	such	time,	if	ever,	as	the
stockholders	of	the	Company	have	approved	the	issuance	of	shares	of	common	stock	upon	the	conversion	of	the	Series
B	Convertible	Preferred	Stock	(â€œStockholder	Approvalâ€​),	the	Series	B	Convertible	Preferred	Stock	only	has	rights
to	vote	on	amendments	to	the	Series	B	Designation	(which	are	subject	to	the	approval	of	a	simple	majority	of	the
holders	of	Series	B	Convertible	Preferred	Stock),	and	the	Protective	Provisions,	discussed	below.	Â		The	Series	B
Preferred	Stock	require	the	consent	of	the	holders	of	at	least	a	majority	of	the	issued	and	outstanding	shares	of	Series	B
Convertible	Preferred	Stock	to	(a)Â	increase	or	decrease	(other	than	by	redemption	or	conversion)Â	the	total	number	of
authorized	shares	of	Series	B	Convertible	Preferred	Stock	of	the	Company;	(b)Â	adopt	or	authorize	any	new	designation
of	any	Preferred	Stock	or	amend	the	Certificate	of	Incorporation	of	the	Company	in	a	manner	which	(i)Â	provides	any
holder	of	common	stock	or	preferred	stock	any	rights	upon	a	liquidation	of	the	Company	which	are	prior	and	superior	to
those	of	the	holders	of	the	Series	B	Convertible	Preferred	Stock;	or	(ii)Â	adversely	affect	the	rights,	preferences	and
privileges	of	the	Series	B	Convertible	Preferred	Stock;	(c)Â	effect	an	exchange,	or	create	a	right	of	exchange,	cancel,	or
create	a	right	to	cancel,	of	all	or	any	part	of	the	shares	of	another	class	of	shares	into	shares	of	Series	B	Convertible
Preferred	Stock;	(d)Â	alter	or	change	the	rights,	preferences	or	privileges	of	the	shares	of	Series	B	Convertible
Preferred	Stock	so	as	to	affect	adversely	the	shares	of	such	series;	and	(e)Â	issue	any	shares	of	Series	A	Preferred
Stock	or	Series	B	Convertible	Preferred	Stock,	other	than	the	1,000,000	shares	of	Series	B	Preferred	Stock	currently
outstanding	(collectively,	the	â€œProtective	Provisionsâ€​).	Â		After	Stockholder	Approval,	in	addition	to	the	above
voting	rights,	each	holder	of	outstanding	shares	of	Series	B	Convertible	Preferred	Stock	shall	be	entitled	to	cast	the
number	of	votes	in	connection	with	the	Series	B	Convertible	Preferred	Stock	shares	held	by	such	holder	equal	to	the
number	of	whole	shares	of	common	stock	into	which	the	shares	of	Series	B	Convertible	Preferred	Stock	held	by	such
holder	are	convertible	as	of	the	record	date	for	determining	stockholders	entitled	to	vote	on	such	matter.	Fractional
votes	shall	not,	however,	be	permitted	and	any	fractional	voting	rights	available	on	an	as-converted	to	common	stock
basis	(after	aggregating	all	fractional	shares	into	which	shares	of	Series	B	Convertible	Preferred	Stock	held	by	each
holder	could	be	converted)Â	shall	be	rounded	down	to	the	nearest	whole	share.	Except	as	provided	by	law	or	by	the
other	provisions	of	the	Certificate	of	Incorporation	or	the	Series	B	Designation,	holders	of	Series	B	Convertible
Preferred	Stock	shall	vote	together	with	the	holders	of	common	stock	as	a	single	class	and	there	shall	be	no	series
voting.	Â		Dividend	Rights.	None,	except	that	if	the	Company	declares	a	dividend	or	makes	a	distribution	of	cash	(or	any
other	distribution	treated	as	a	dividend	under	Section	301	of	the	Internal	Revenue	Code)Â	on	its	common	stock,	each
holder	of	Shares	of	Series	B	Convertible	Preferred	Stock	is	entitled	to	participate	in	such	dividend	or	distribution	in	an
amount	equal	to	the	largest	number	of	whole	shares	of	common	stock	into	which	all	shares	of	Series	B	Convertible
Preferred	Stock	held	of	record	by	such	holder	are	convertible	as	of	the	record	date	for	such	dividend	or	distribution	or,
if	there	is	no	specified	record	date,	as	of	the	date	of	such	dividend	or	distribution.	Notwithstanding	the	foregoing,
holders	shall	have	no	right	of	participation	in	connection	with	dividends	or	distributions	made	to	the	common	stock
stockholders	consisting	solely	of	shares	of	common	stock.	Â		21	Â		Â		Liquidation	Preference.	In	the	event	of	any
liquidation,	dissolution	or	winding	up	of	the	Company,	either	voluntary	or	involuntary	(each	a	â€œLiquidation	Eventâ€​),
the	holders	of	Series	B	Convertible	Preferred	Stock	are	entitled	to	receive	prior	and	in	preference	to	any	distribution	of
any	of	the	assets	of	the	Company	to	the	holders	of	the	common	stock	or	securities	junior	to	the	Series	B	Convertible
Preferred	Stock	(other	than	the	common	stock)Â	by	reason	of	their	ownership	of	such	stock,	but	after	any	required
distribution	to	any	holders	of	Series	B	Convertible	Preferred	Stock,	an	amount	in	cash	per	share	of	Series	B	Convertible
Preferred	Stock	for	each	share	of	Series	B	Convertible	Preferred	Stock	held	by	them	equal	to	the	greater	of	(x)Â	one
times	the	Stated	Value;	and	(y)Â	the	total	amount	of	consideration	that	would	have	been	payable	on	such	share	upon	a
Liquidation	Event,	had	such	share	of	Series	B	Convertible	Preferred	Stock	been	converted	into	common	stock,
immediately	prior	to	such	Liquidation	Event	(as	applicable,	the	â€œLiquidation	Preferenceâ€​).	The	â€œStated	Valueâ€​
is	$17.30	per	share	of	Series	B	Convertible	Preferred	Stock,	for	a	total	aggregate	Liquidation	Preference	of
$17,300,000.	Â		Conversion	Rights.	None	prior	to	Stockholder	Approval.	After	Stockholder	Approval,	at	the	option	of
the	holder(s)Â	thereof,	each	share	of	Series	B	Convertible	Preferred	Stock	is	convertible	into	a	number	of	shares	of
common	stock	of	the	Company	as	equals	the	Conversion	Rate.	The	â€œConversion	Rateâ€​	shall	initially	be	0.685	(or
685,000	shares	in	aggregate,	which	would	represent	40%	of	the	Companyâ€™s	then	outstanding	shares	of	common
stock	(66.7%	of	the	Companyâ€™s	pre-issuance	outstanding	shares	of	common	stock)),	as	equitably	adjusted,	as
applicable	for	stock	splits	and	recapitalizations;	provided	that	if	at	any	time	after	the	original	issuance	date	of	the
Series	B	Convertible	Preferred	Stock	and	prior	to	the	Stockholder	Approval	Date,	the	Company	shall	actually	issue	any
additional	shares	of	common	stock	of	the	Company	(each	a	â€œDilutive	Issuanceâ€​),	the	Conversion	Rate	shall	be
increased	to	a	value	equal	to	(x)(i)Â	the	total	outstanding	shares	of	common	stock	(â€œTotal	Outstanding
Sharesâ€​)Â	on	the	date	immediately	following	such	Dilutive	Issuance,	divided	by	(ii)Â	60%,	minus	(iii)Â	the	Total
Outstanding	Shares	on	the	date	immediately	following	such	Dilutive	Issuance,	divided	by	(y)Â	1,000,000,	rounded	to	the
thousands	place,	as	equitably	adjusted,	as	applicable	for	stock	splits	and	recapitalizations	(each	a	â€œDilutive
Adjustmentâ€​);	provided	that	in	no	event	will	the	Conversion	Rate	be	greater	than	ten.	The	effect	of	any	change	in	the
Conversion	Rate	shall	not	be	retroactive	and	shall	only	apply	for	conversions	of	Series	B	Convertible	Preferred	Stock
following	the	date	of	any	Dilutive	Adjustment.	The	Conversion	Rate	is	fixed	at	the	time	of	Stockholder	Approval	and	is
not	subject	to	further	adjustment	thereafter.	The	Conversion	Rate	is	designed	to	result	in	the	holders	of	the	Series	B
Convertible	Preferred	Stock	receiving	40%	of	the	then	outstanding	shares	of	common	stock	upon	conversion	of	the
Series	B	Convertible	Preferred	Stock	(66.7%	of	the	Companyâ€™s	pre-issuance	outstanding	shares	of	common	stock),
subject	to	a	maximum	of	10	million	shares	of	common	stock,	and	further	subject	to	such	conversion	ratio	being	fixed
upon	Stockholder	Approval.	The	Conversion	Rate	is	1.318	or	1,318,000	total	shares	of	common	stock	in	aggregate	as	of
the	date	of	this	prospectus.	Â		Redemption	Rights.	None.	Â		Stock	Exchange	Listing	Â		Our	common	stock	is	currently
listed	on	Nasdaq	under	the	symbol	â€œATNFâ€​.	Â		Stock	Exchange	Listing	Â		The	transfer	agent	and	registrar	for	our
common	stock	is	Continental	Stock	Transfer	&	Trust	Company.	Â		Certain	Anti-Takeover	Provisions	of	Delaware	Law
and	our	Certificate	of	Incorporation	and	Bylaws	Â		We	are	subject	to	the	provisions	of	Section	203	of	the	Delaware
General	Corporation	Law	(the	â€œDGCLâ€​)	regulating	corporate	takeovers.	This	statute	prevents	certain	Delaware
corporations,	under	certain	circumstances,	from	engaging	in	a	â€œbusiness	combinationâ€​	with:	Â		â—​a	stockholder
who	owns	15%	or	more	of	our	outstanding	voting	stock	(otherwise	known	as	an	â€œinterested	stockholderâ€​);	Â		â—​an
affiliate	of	an	interested	stockholder;	or	Â		â—​an	associate	of	an	interested	stockholder,	for	three	years	following	the
date	that	the	stockholder	became	an	interested	stockholder.	Â		A	â€œbusiness	combinationâ€​	includes	a	merger	or	sale
of	more	than	10%	of	our	assets.	However,	the	above	provisions	of	Section	203	do	not	apply	if:	Â		â—​our	Board	of
Directors	approves	the	transaction	that	made	the	stockholder	an	â€œinterested	stockholder,â€​	prior	to	the	date	of	the



transaction;	Â		â—​after	the	completion	of	the	transaction	that	resulted	in	the	stockholder	becoming	an	interested
stockholder,	that	stockholder	owned	at	least	85%	of	our	voting	stock	outstanding	at	the	time	the	transaction
commenced,	other	than	statutorily	excluded	shares	of	common	stock;	or	Â	Â		â—​on	or	subsequent	to	the	date	of	the
transaction,	the	business	combination	is	approved	by	our	Board	of	Directors	and	authorized	at	a	meeting	of	our
stockholders,	and	not	by	written	consent,	by	an	affirmative	vote	of	at	least	two-thirds	of	the	outstanding	voting	stock
not	owned	by	the	interested	stockholder.	Â		22	Â		Â		Our	Certificate	of	Incorporation	provides	that	our	Board	of
Directors	be	classified	into	two	classes	of	directors.	As	a	result,	in	most	circumstances,	a	person	can	gain	control	of	our
Board	of	Directors	only	by	successfully	engaging	in	a	proxy	contest	at	two	or	more	annual	meetings.	Â		Our	authorized
but	unissued	common	stock	and	preferred	stock	are	available	for	future	issuances	without	stockholder	approval	and
could	be	utilized	for	a	variety	of	corporate	purposes,	including	future	offerings	to	raise	additional	capital,	acquisitions
and	employee	benefit	plans.	The	existence	of	authorized	but	unissued	and	unreserved	common	stock	and	preferred
stock	could	render	more	difficult	or	discourage	an	attempt	to	obtain	control	of	us	by	means	of	a	proxy	contest,	tender
offer,	merger	or	otherwise.	Â		Securities	Eligible	for	Future	Sale	Â		Rule	144	Â		Pursuant	to	Rule	144,	a	person	who	has
beneficially	owned	restricted	shares	of	our	common	stock	or	warrants	for	at	least	six	months	would	be	entitled	to	sell
their	securities	provided	that	(i)Â	such	person	is	not	deemed	to	have	been	one	of	our	affiliates	at	the	time	of,	or	at	any
time	during	the	three	months	preceding,	a	sale	and	(ii)Â	we	are	subject	to	the	Exchange	Act	periodic	reporting
requirements	for	at	least	three	months	before	the	sale	and	have	filed	all	required	reports	under	Section	13	or	15(d)Â	of
the	Exchange	Act	during	the	12	months	(or	such	shorter	period	as	we	were	required	to	file	reports)Â	preceding	the
sale.	Â		Persons	who	have	beneficially	owned	restricted	shares	of	our	common	stock	or	warrants	for	at	least	six	months
but	who	are	our	affiliates	at	the	time	of,	or	at	any	time	during	the	three	months	preceding,	a	sale,	would	be	subject	to
additional	restrictions,	by	which	such	person	would	be	entitled	to	sell	within	any	three-month	period	only	a	number	of
securities	that	does	not	exceed	the	greater	of:	Â		â—​1%	of	the	total	number	of	shares	of	common	stock	then
outstanding;	or	Â		â—​the	average	weekly	reported	trading	volume	of	the	common	stock	during	the	four	calendar	weeks
preceding	the	filing	of	a	notice	on	Form	144	with	respect	to	the	sale.	Â		Sales	by	our	affiliates	under	Rule	144	are	also
limited	by	manner	of	sale	provisions	and	notice	requirements	and	to	the	availability	of	current	public	information	about
us.	Â		Restrictions	on	the	Use	of	Rule	144	by	Shell	Companies	or	Former	Shell	Companies	Â		Rule	144	is	not	available
for	the	resale	of	securities	initially	issued	by	shell	companies	(other	than	business	combination	related	shell
companies)Â	or	issuers	that	have	been	at	any	time	previously	a	shell	company.	However,	Rule	144	also	includes	an
important	exception	to	this	prohibition	if	the	following	conditions	are	met:	Â		â—​the	issuer	of	the	securities	that	was
formerly	a	shell	company	has	ceased	to	be	a	shell	company;	Â		â—​the	issuer	of	the	securities	is	subject	to	the	reporting
requirements	of	Section	13	or	15(d)Â	of	the	Exchange	Act;	Â		â—​the	issuer	of	the	securities	has	filed	all	Exchange	Act
reports	and	material	required	to	be	filed,	as	applicable,	during	the	preceding	12	months	(or	such	shorter	period	that	the
issuer	was	required	to	file	such	reports	and	materials),	other	than	Form	8-K	reports;	and	Â		â—​at	least	one	year	has
elapsed	from	the	time	that	the	issuer	filed	current	Form	10	type	information	with	the	SEC	reflecting	its	status	as	an
entity	that	is	not	a	shell	company.	Â		23	Â		Â		Legal	Matters	Â		The	validity	of	the	securities	offered	by	this	prospectus
have	been	passed	upon	for	us	by	The	Loev	Law	Firm,	PC.	David	M.	Loev,	the	President	and	sole	owner	of	The	Loev	Law
Firm,	PC,	beneficially	owns	less	than	1%	of	the	outstanding	shares	of	our	common	stock.	Â		Experts	Â		The	consolidated
financial	statements	of	180	Life	Sciences	Corp.	and	subsidiaries	as	of	December	31,	2023	and	2022,	and	for	each	of	the
years	in	the	two-year	period	ended	December	31,	2023,	are	incorporated	into	this	prospectus	by	reference	from	180
Life	Science	Corp.â€™s	Annual	Report	on	Form	10-K	for	the	year	ended	December	31,	2023,	have	been	audited	by
Marcum	LLP,	an	independent	registered	public	accounting	firm,	as	set	forth	in	their	report	thereon,	incorporated
herein	by	reference,	and	have	been	incorporated	in	this	prospectus	and	Registration	Statement	in	reliance	upon	such
reports	given	on	the	authority	of	such	firm	as	an	expert	in	accounting	and	auditing.	Â		No	expert	or	counsel	named	in
this	prospectus	as	having	prepared	or	certified	any	part	of	this	prospectus	or	having	given	an	opinion	upon	the	validity
of	the	securities	being	registered	or	upon	other	legal	matters	in	connection	with	the	registration	or	offering	of	the
common	stock	was	employed	on	a	contingency	basis,	or	had,	or	is	to	receive,	any	interest,	directly	or	indirectly,	in	our
Company	or	any	of	our	parents	or	subsidiaries,	nor	was	any	such	person	connected	with	us	or	any	of	our	parents	or
subsidiaries,	if	any,	as	a	promoter,	managing	or	principal	underwriter,	voting	trustee,	director,	officer,	or	employee.	Â	
Where	You	Can	Find	More	Information	Â		We	file	annual,	quarterly	and	current	reports,	proxy	statements	and	other
information	with	the	SEC.	Our	SEC	filings	are	available	to	the	public	over	the	Internet	at	the	SECâ€™s	website	at
http://www.sec.gov.	Copies	of	certain	information	filed	by	us	with	the	SEC	are	also	available,	free	of	charge,	on	our
website	at	www.180lifesciences.com.	Our	website	is	not	a	part	of	this	prospectus	and	is	not	incorporated	by	reference
in	this	prospectus.	Â		This	prospectus	is	part	of	a	registration	statement	that	we	filed	with	the	SEC.	This	prospectus
omits	some	information	contained	in	the	registration	statement	in	accordance	with	SEC	rules	and	regulations.	You
should	review	the	information	and	exhibits	in	the	registration	statement	for	further	information	about	us	and	our
subsidiaries	and	the	securities	we	are	offering.	Statements	in	this	prospectus	concerning	any	document	we	filed	as	an
exhibit	to	the	registration	statement	or	that	we	otherwise	filed	with	the	SEC	are	not	intended	to	be	comprehensive	and
are	qualified	by	reference	to	these	filings.	You	should	review	the	complete	document	to	evaluate	these	statements.Â		Â	
24	Â		Â		PART	II	INFORMATION	NOT	REQUIRED	IN	PROSPECTUS	Â		Item	13.	Other	Expenses	of	Issuance	and
Distribution.	Â		The	following	table	sets	forth	all	expenses,	other	than	the	underwriting	discounts	and	commissions,
payable	by	the	registrant	in	connection	with	the	sale	of	the	common	stock	being	registered.	All	the	amounts	shown	are
estimates	except	the	SEC	registration	fee.	Â		SEC	registration	feeÂ		$268	Legal	fees	and	expensesÂ		Â	*	Accounting
fees	and	expensesÂ		Â	*	Miscellaneous	fees	and	expensesÂ		Â	*	TotalÂ		$*	Â		*Estimated	fees	and	expenses	not
presently	known.	Â		Item	14.	Indemnification	of	Directors	and	Officers.	Â		Section	145	of	the	DGCL	authorizes	a	court	to
award,	or	a	corporationâ€™s	board	of	directors	to	grant,	indemnity	to	directors	and	officers	in	terms	sufficiently	broad
to	permit	such	indemnification	under	certain	circumstances	for	liabilities,	including	reimbursement	for	expenses
incurred,	arising	under	the	Securities	Act.	Â		Our	Certificate	of	Incorporation	provides	for	indemnification	of	our
directors,	officers,	employees	and	other	agents	to	the	maximum	extent	permitted	by	the	DGCL,	and	our	bylaws	provide
for	indemnification	of	our	directors,	officers,	employees	and	other	agents	to	the	maximum	extent	permitted	by	the
DGCL.	Â		In	addition,	we	have	entered	into	indemnification	agreements	with	directors,	officers	and	some	employees
containing	provisions	that	are	in	some	respects	broader	than	the	specific	indemnification	provisions	contained	in	the
DGCL.	The	indemnification	agreements	will	require	us,	among	other	things,	to	indemnify	our	directors	against	certain
liabilities	that	may	arise	by	reason	of	their	status	or	service	as	directors	and	to	advance	their	expenses	incurred	as	a
result	of	any	proceeding	against	them	as	to	which	they	could	be	indemnified.	Â		Item	15.	Recent	Sales	of	Unregistered
Securities.	Â		On	April	5,	2023,	we	entered	into	a	placement	agent	agreement	with	A.G.P.	On	April	5,	2023,	in



connection	with	the	placement	agent	agreement,	we	also	entered	into	a	securities	purchase	agreement	pursuant	to
which	we	issued	and	sold,	in	a	private	placement,	warrants	to	purchase	up	to	82,668	shares	of	our	common	stock	at	a
purchase	price	per	share	of	$36.29	(when	including	shares	of	common	stock	and	pre-funded	warrants	to	purchase
shares	of	common	stock	in	a	registered	direct	offering)Â	in	the	concurrent	private	placement.	The	offering	closed	on
April	10,	2023.	The	net	proceeds	to	us	from	the	offering	was	approximately	$2.7	million,	after	deducting	placement
agent	fees	and	expenses	and	estimated	offering	expenses	payable	by	us.	We	issued	the	warrants	to	purchase	up	to
82,668	shares	of	our	common	stock	without	registration	under	the	Securities	Act,	based	on	the	exemption	from
registration	afforded	by	Section	4(a)(2)Â	thereof	and/or	Rule	506(b)Â	of	Regulation	D	promulgated	thereunder.	Â		On
November	28,	2023,	the	Company	entered	into	Amendment	No.	1	to	the	August	SPA	with	a	certain	institutional	investor
(the	â€œPurchaserâ€​)(the	â€œDecember	2023	SPA	Amendmentâ€​),	pursuant	to	which	(i)	the	Purchaser	agreed	to	pay
an	additional	$830,769.30	in	connection	with	the	repricing	of	the	August	2023	Shares	and	August	2023	Pre-Funded
Warrants	(the	â€œRepricing	Amountâ€​),	(ii)	the	Company	agreed	to	issue	to	the	Purchaser	(x)	pre-funded	warrants	to
purchase	up	to	257,205	shares	of	common	stock,	with	an	exercise	price	of	$0.0001	per	share	(the	â€œDecember	2023
Pre-Funded	Warrantsâ€​),	and	(y)	warrants	to	purchase	up	to	477,058	shares	of	common	stock,	with	an	exercise	price	of
$0.17	per	share	(the	â€œDecember	2023	Common	Warrantsâ€​	and,	together	with	the	December	2023	Pre-Funded
Warrants,	the	â€œDecember	2023	Warrantsâ€​),	and	(iii)	the	Company	and	the	Purchaser	agreed	to	enter	into	the
Warrant	Amendment	Agreement.	Â		II-1	Â		Â		In	accordance	with	the	December	2023	SPA	Amendment,	the	Company
entered	into	a	warrant	amendment	agreement	with	the	Purchaser,	dated	November	28,	2023	(the	â€œDecember	2023
Warrant	Amendment	Agreementâ€​),	whereby	the	Company	agreed	to	amend	the	following	outstanding	warrants	held
by	the	Purchaser:	(i)	warrants	to	purchase	up	to	135,339	shares	of	common	stock,	issued	on	December	22,	2022,	and
amended	in	January	2023,	April	2023	and	August	2023;	(ii)	warrants	to	purchase	up	to	16,138	shares	of	common	stock,
issued	on	July	20,	2022	and	amended	in	April	2023	and	August	2023;	(iii)	warrants	to	purchase	up	to	82,668	shares	of
common	stock,	issued	on	April	10,	2023	and	August	2023;	and	(iv)Â	warrants	to	purchase	up	to	242,915	shares	of
common	stock	underlying	the	August	Common	Warrants	(collectively,	the	â€œExisting	Common	Warrantsâ€​).	Pursuant
to	the	Warrant	Amendment	Agreement,	the	Existing	Common	Warrants	were	amended	(the	â€œDecember	2023
Warrant	Amendmentâ€​)	to	not	be	exercisable	until	the	Company	obtained	stockholder	approval	for	the	issuance	of	up	to
477,058	shares	of	common	stock	upon	exercise	of	the	Existing	Common	Warrants	(the	â€œExisting	Common	Warrant
Sharesâ€​),	which	stockholder	approval	was	received	on	February	16,	2024.	Pursuant	to	the	December	2023	Warrant
Agreement,	the	Existing	Common	Warrants	were	amended	to	have	an	exercise	price	of	$3.23	per	share,	and	to	expire
on	the	fifth	anniversary	of	the	date	that	the	stockholders	of	the	Company	approved	the	issuance	of	shares	of	common
stock	upon	exercise	of	such	Existing	Common	Warrants,	which	stockholder	approval	date,	which	was	February	16,
2024.	Â		The	warrants	and	the	warrant	shares	have	not	been	registered	under	the	Securities	Act,	and	were	instead
offered	pursuant	to	the	exemption	provided	in	Section	4(a)(2)	under	the	Securities	Act.	Â		On	February	21,	2024,
February	28,	2024,	March	6,	2024	and	March	7,	2024,	the	holder	of	pre-funded	warrants	to	purchase	shares	of	common
stock	of	the	Company	at	an	exercise	price	of	$0.0019	per	share,	exercised	warrants	to	purchase	58,520,	64,684,	72,000
and	62,000	shares	of	common	stock,	respectively,	for	$111.19,	$122.90,	$136.80	and	$117.80	of	cash,	respectively,	and
was	issued	58,520,	64,684,	72,000	and	62,000	shares	of	common	stock	upon	exercise	thereof,	respectively.	The
exercise	of	the	warrants	was	exempt	from	registration	pursuant	to	Section	4(a)(2)	of	the	Securities	Act.	Â		On	March
12,	2024,	a	holder	of	Class	K	Special	Voting	Shares	converted	such	shares	into	14	shares	of	common	stock	of	the
Company	in	a	transaction	exempt	from	registration	pursuant	to	Section	3(a)(9)	of	the	Securities	Act.	As	a	result	of	such
conversion,	there	are	no	longer	any	Class	K	Special	Voting	Shares.	Â		On	September	30,	2024,	we	closed	the
transactions	contemplated	by	that	certain	September	29,	2024,	Asset	Purchase	Agreement	(the	â€œPurchase
Agreementâ€​)Â	with	Elray	Resources,	Inc.	(â€œElrayâ€​),	pursuant	to	which	we	acquired	certain	source	code	and
intellectual	property	relating	to	an	online	blockchain	casino	in	consideration	for	1,000,000	shares	of	newly	designated
Series	B	Convertible	Preferred	Stock	(the	â€œPreferred	Stockâ€​)Â	and	warrants	to	purchase	3,000,000	shares	of
common	stock	of	the	Company	(the	â€œWarrantsâ€​).	The	offer	and	sale	of	the	Preferred	Stock	and	the	Warrants	were
intended	to	be	exempt	from	registration	pursuant	to	Section	4(a)(2)	and/or	Rule	506	of	Regulation	D	of	the	Securities
Act,	since	the	foregoing	offer,	sales	and	issuances	did	not	involve	a	public	offering,	the	recipient	confirmed	that	it	was
an	â€œaccredited	investorâ€​,	and	the	recipient	acquired	the	securities	for	investment	only	and	not	with	a	view	towards,
or	for	resale	in	connection	with,	the	public	sale	or	distribution	thereof.	The	securities	were	offered	without	any	general
solicitation	by	us	or	our	representatives.	The	securities	are	subject	to	transfer	restrictions,	and	the	certificates
evidencing	the	securities	will	contain	an	appropriate	legend	stating	that	such	securities	have	not	been	registered	under
the	Securities	Act	and	may	not	be	offered	or	sold	absent	registration	or	pursuant	to	an	exemption	therefrom.	Â		On
October	17,	2024,	the	Company	issued	the	Holder	the	October	2024	Warrants	to	purchase	up	to	1,900,138	shares	of
common	stock	with	an	exercise	price	of	$1.50	per	share	pursuant	to	the	terms	of	an	Inducement	Agreement	dated
October	16,	2024.	The	October	2024	Warrants	were	immediately	exercisable	and	have	a	term	of	exercise	of	five	years.
The	Company	claims	an	exemption	from	registration	pursuant	to	Section	4(a)(2)	and/or	Rule	506	of	the	Securities	Act
for	the	issuance	of	the	October	2024	Warrants	since	the	foregoing	issuance	did	not	involve	a	public	offering,	the
recipient	took	the	securities	for	investment	and	not	resale,	we	took	appropriate	measures	to	restrict	transfer,	and	the
recipient	was	an	accredited	investor.	The	securities	are	subject	to	transfer	restrictions,	and	the	securities	contain	an
appropriate	legend	stating	that	such	securities	have	not	been	registered	under	the	Securities	Act	and	may	not	be
offered	or	sold	absent	registration	or	pursuant	to	an	exemption	therefrom.	Â		II-2	Â		Â		Item	16.	Exhibits.	Â		No.	Â	
Description	1.1	Â		Placement	Agent	Agreement,	dated	April	5,	2023,	between	180	Life	Sciences	Corp.	and
A.G.P./Alliance	Global	Partners	(filed	as	Exhibit	1.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	April	10,
2023	and	incorporated	by	reference	herein)	1.2	Â		Placement	Agency	Agreement,	dated	August	9,	2023,	by	and
between	180	Life	Sciences	Corp.	and	A.G.P./Alliance	Global	Partners.	(filed	as	Exhibit	1.1	to	the	registrantâ€™s	Current
Report	on	Form	8-K	filed	on	August	15,	2023	and	incorporated	by	reference	herein)	2.1Â£	Â		Asset	Purchase	Agreement
dated	September	29,	2024,	by	and	among	Elray	Resources,	Inc.,	as	seller	and	180	Life	Sciences	Corp.,	as	purchaser
(filed	as	Exhibit	2.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	October	3,	2024	and	incorporated	by
reference	herein)	3.1	Â		Second	Amended	and	Restated	Certificate	of	Incorporation	(filed	as	Exhibit	3.1	to	the
registrantâ€™s	Current	Report	on	Form	8-K	filed	on	November	12,	2020	and	incorporated	by	reference	herein).	3.2	Â	
Certificate	of	Amendment	of	Second	Amended	and	Restated	Certificate	of	Incorporation,	filed	with	the	Secretary	of
State	of	Delaware	on	December	15,	2022	(filed	as	Exhibit	3.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed
on	December	16,	2022	and	incorporated	by	reference	herein)	3.3	Â		Certificate	of	Amendment	of	Second	Amended	and
Restated	Certificate	of	Incorporation	of	180	Life	Sciences	Corp.,	filed	with	the	Secretary	of	State	of	Delaware	on



February	26,	2024	(Filed	as	Exhibit	3.1	To	the	Current	Report	on	Form	8-K	filed	by	the	registrant	on	February	28,
2024,	and	incorporated	by	reference	herein)	3.4	Â		Certificate	of	Designations	of	180	Life	Sciences	Corp.	Establishing
the	Designations,	Preferences,	Limitations	and	Relative	Rights	of	Its	Series	B	Convertible	Preferred	Stock	(filed	as
Exhibit	3.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	October	3,	2024	and	incorporated	by	reference
herein)	3.5	Â		Second	Amended	and	RestatedÂ	Bylaws	of	180	Life	Sciences	Corp.,	effective	as	of	September	4,
2023Â	(filed	as10.39#	Exhibit	3.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	September	7,	2023	and
incorporated	by	reference	herein)	4.1	Â		Specimen	Common	Stock	Certificate	(filed	as	Exhibit	4.2	to	the	registrantâ€™s
Registration	Statement	Form	S-1	filed	on	April	26,	2017	and	incorporated	herein	by	reference)	4.2	Â		Description	of	the
Registrantâ€™s	Securities	Registered	Pursuant	to	Section	12	of	the	Securities	Exchange	Act	of	1934,	as	amended	(filed
as	Exhibit	4.6	to	the	registrantâ€™s	Annual	Report	on	Form	10-K	for	the	fiscal	year	ended	December	31,	2022	filed
with	the	Commission	on	March	31,	2023	and	incorporated	herein	by	reference)	4.3	Â		Form	of	July	Common	Warrant
(filed	as	Exhibit	4.2	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	July	19,	2022	and	incorporated	by
reference	herein).	4.4	Â		Form	of	December	Common	Warrant	(filed	as	Exhibit	4.2	to	the	registrantâ€™s	Current
Report	on	Form	8-K	filed	on	December	22,	2022	and	incorporated	by	reference	herein).	4.5	Â		Amendment	No.	1	to	the
December	2022	Common	Warrants,	dated	January	12,	2023,	by	and	between	180	Life	Sciences	Corp.	and	the	Selling
Stockholder	(filed	as	Exhibit	4.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	January	12,	2023	and
incorporated	by	reference	herein).	4.6	Â		Amendment	No.	1	to	the	Warrants,	dated	April	5,	2023,	by	and	between	180
Life	Sciences	Corp.	and	the	Selling	Stockholder.Â	(filed	as	Exhibit	10.11	to	the	registrantâ€™s	Quarterly	Report	on
Form	10-Q	filed	on	May	15,	2023	and	incorporated	by	reference	herein)	4.7	Â		Form	of	April	Common	Warrant	(filed	as
Exhibit	4.2	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	April	10,	2023	and	incorporated	by	reference
herein)	4.8	Â		Warrant	Agent	Agreement	for	Pre-Funded	Warrants	and	Common	Warrants,	dated	August	14,	2023,	by
and	between	180	Life	Sciences	Corp.	and	Continental	Stock	Transfer	&	Trust	Company.	(filed	as	Exhibit	4.1	to	the
registrantâ€™s	Current	Report	on	Form	8-K	filed	on	August	15,	2023	and	incorporated	by	reference	herein)	4.9	Â	
Warrant	Amendment	Agreement,	dated	August	9,	2023,	by	and	between	the	Company	and	Armistice	Capital	Master
Fund	Ltd.	(filed	as	Exhibit	4.4	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	August	15,	2023	and
incorporated	by	reference	herein)	4.10	Â		Form	of	Warrant	Agent	Agreement	for	December	2023	Pre-Funded	Warrants
and	Common	Warrants	(filed	as	Exhibit	4.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	November	29,
2023	and	incorporated	by	reference	herein)	Â		II-3	Â		Â		4.11	Â		Form	of	December	2023	Pre-Funded	Warrant	(included
as	Annex	A	to	Exhibit	4.11)	(filed	as	Exhibit	4.2	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	November
29,	2023	and	incorporated	by	reference	herein)	4.12	Â		Form	of	December	2023	Common	Warrant	(included	as	Annex	B
to	Exhibit	4.11)	(filed	as	Exhibit	4.3	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	November	29,	2023	and
incorporated	by	reference	herein)	4.13	Â		Warrant	Amendment	Agreement,	dated	November	28,	2023,	by	and	between
the	Company	and	the	Purchaser	(filed	as	Exhibit	4.4	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on
November	29,	2023	and	incorporated	by	reference	herein)	4.14	Â		Common	Stock	Purchase	Warrant	to	purchase
3,000,000	shares	of	common	stock	dated	September	30,	2024,	granted	by	180	Life	Sciences	Corp.	to	Elray	Resources,
Inc.	(filed	as	Exhibit	4.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	October	3,	2024	and	incorporated
by	reference	herein)	4.15	Â		Form	of	Warrant	to	Purchase	1,900,138	Shares	of	Common	Stock	Dated	October	17,	2024
(filed	as	Exhibit	4.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	October	16,	2024	and	incorporated	by
reference	herein)	5.1*	Â		Opinion	of	The	Loev	Law	Firm,	PC.	10.1	Â		Registration	Rights	Agreement	among	the
registrant	and	certain	securityholders	(filed	as	Exhibit	10.3	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on
June	7,	2017	and	incorporated	by	reference	herein)	10.2	Â		Form	of	Indemnity	Agreement	(filed	as	Exhibit	10.8	to	the
registrantâ€™s	Registration	Statement	Form	S-1	filed	on	April	26,	2017	and	incorporated	by	reference	herein)	10.3	Â	
Form	of	Guarantee	and	Commitment	Agreement	(filed	as	Exhibit	10.1	to	the	registrantâ€™s	Current	Report	on	Form	8-
K	filed	on	July	26,	2019	and	incorporated	herein	by	reference)	10.4#	Â		180	Life	Sciences	Corp.	2020	Omnibus
Incentive	Plan	(filed	as	Exhibit	10.3	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	November	12,	2020	and
incorporated	by	reference	herein)	10.5#	Â		Form	of	Stock	Option	Agreement	(Independent	Directors	August	2021
Grants)Â	(filed	as	Exhibit	10.9	to	the	registrantâ€™s	Quarterly	Report	on	Form	10-Q	for	the	fiscal	quarter	ended	June
30,	2021	filed	on	August	16,	2021	and	incorporated	herein	by	reference)	10.6#	Â		Form	of	Stock	Option	Agreement	180
Life	Sciences	Corp.	2020	Omnibus	Incentive	Plan	(filed	as	Exhibit	4.2	to	the	registrantâ€™s	Form	S-8	filed	on
September	30,	2021	and	incorporated	by	reference	herein)	10.7#	Â		Form	of	Restricted	Stock	Grant	Agreement	and
Stock	Option	Agreement	180	Life	Sciences	Corp.	2020	Omnibus	Incentive	Plan	(filed	as	Exhibit	4.3	to	the
registrantâ€™s	Form	S-8	filed	on	September	30,	2021	and	incorporated	by	reference	herein)	10.8	Â		Promissory	Note,
dated	March	15,	2019	issued	to	KBL	IV	Sponsor	LLC	(filed	as	Exhibit	10.13	to	the	registrantâ€™s	Registration
Statement	Form	S-4	filed	on	November	12,	2019	and	incorporated	by	reference	herein)	10.9	Â		Registration	Rights
Agreement,	dated	June	12,	2020,	by	and	among	the	Company	and	the	parties	signatory	thereto	(filed	as	Exhibit	10.2	to
the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	July	2,	2020	and	incorporated	herein	by	reference)	10.10	Â	
Registration	Rights	Agreement,	dated	September	8,	2020,	by	and	among	the	Company	and	the	parties	signatory	thereto
(filed	as	Exhibit	10.2	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	September	14,	2020	and	incorporated
herein	by	reference)	10.11	Â		Amended	and	Restated	Promissory	Note,	dated	September	8,	2020,	issued	to	KBL	IV
Sponsor	LLC	(filed	as	Exhibit	10.24	to	the	registrantâ€™s	Registration	Statement	on	Form	S-1	filed	on	October	19,
2020	and	incorporated	by	reference	herein)	10.12	Â		Amendment	Agreement	dated	NovemberÂ	25,	2020	(filed	as
Exhibit	10.1	to	the	registrantâ€™s	Current	Report	on	FormÂ	8-K	filed	on	NovemberÂ	27,	2020	and	incorporated	herein
by	reference)	10.13	Â		Registration	Rights	Agreement	dated	as	of	FebruaryÂ	23,	2021	by	and	between	180	Life
Sciences	Corp.	and	the	purchasers	signatory	thereto	(filed	as	Exhibit	10.4	to	the	registrantâ€™s	Current	Report	on
FormÂ	8-K	filed	on	FebruaryÂ	24,	2021	and	incorporated	herein	by	reference)	10.14#	Â		Consultancy	Agreement	dated
FebruaryÂ	22,	2021,	by	and	between	180	Life	Sciences	Corp.	and	Prof.	Jagdeep	Nanchahal	(filed	as	Exhibit	10.1	to	the
registrantâ€™s	Current	Report	on	FormÂ	8-K	filed	on	MarchÂ	3,	2021	and	incorporated	herein	by	reference)	Â		II-4	Â	
Â		10.15#	Â		Ozan	PamirÂ	â€”Â	Stock	Option	Agreement	effective	FebruaryÂ	26,	2021	(filed	as	ExhibitÂ	10.5	to	the
registrantâ€™s	Current	Report	on	FormÂ	8-K	filed	on	MarchÂ	3,	2021	and	incorporated	herein	by	reference)	10.16#	Â	
First	Amendment	to	Consultancy	Agreement	dated	MarchÂ	31,	2021,	by	and	between	180	Life	Sciences	Corp.	and	Prof.
Jagdeep	Nanchahal	(filed	as	Exhibit	10.2	to	the	registrantâ€™s	Current	Report	on	FormÂ	8-K	filed	on	AprilÂ	2,	2021
and	incorporated	herein	by	reference).	10.17	Â		Registration	Rights	Agreement	dated	as	of	AugustÂ	23,	2021	by	and
between	180	Life	Sciences	Corp.	and	the	purchasers	signatory	thereto	(filed	as	Exhibit	10.3	to	the	registrantâ€™s
Current	Report	on	FormÂ	8-K	filed	on	AugustÂ	24,	2021	and	incorporated	herein	by	reference).	10.18#	Â		Consulting
Agreement	dated	November	17,	2021,	by	and	between	180	Life	Sciences	Corp.	and	Lawrence	Steinman,	M.D.	(filed	as



Exhibit	10.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	November	18,	2021	and	incorporated	by
reference	herein).	10.19#	Â		First	Amendment	to	Consulting	Agreement	dated	April	27,	2022,	between	180	Life
Sciences	Corp.	and	Lawrence	Steinman,	M.D.	(filed	as	Exhibit	10.5	to	the	registrantâ€™s	Current	Report	on	Form	8-K
filed	on	April	28,	2022	and	incorporated	by	reference	herein).	10.20#	Â		Second	Amendment	to	Consulting	Agreement
dated	April	27,	2022,	between	Cannbiorex	Pharma	Ltd.	and	Prof.	Jagdeep	Nanchahal	(filed	as	Exhibit	10.6	to	the
registrantâ€™s	Current	Report	on	Form	8-K	filed	on	April	28,	2022	and	incorporated	by	reference	herein).	10.21#	Â	
Second	Amendment	to	Consulting	Agreement	dated	May	26,	2022	and	effective	as	of	June	1,	2022,	between	180	Life
Sciences	Corp.	and	Lawrence	Steinman,	M.D	(filed	as	Exhibit	10.4	to	the	registrantâ€™s	Current	Report	on	Form	8-K
filed	on	May	26,	2022	and	incorporated	by	reference	herein).	10.22#	Â		180	Life	Sciences	Corp.	2022	Omnibus
Incentive	Plan	(filed	as	Exhibit	10.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	June	14,	2022	and
incorporated	by	reference	herein).	10.23Â£	Â		Securities	Purchase	Agreement	dated	July	17,	2022,	by	and	between	180
Life	Sciences	Corp.	and	the	Purchaser	(filed	as	Exhibit	10.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on
July	19,	2022	and	incorporated	by	reference	herein).	10.24	Â		Warrant	Agent	Agreement	for	the	July	2022	Common
Warrants,	dated	July	29,	2022,	by	and	between	180	Life	Sciences	Corp.	and	Continental	Stock	Transfer	&	Trust
Company	(filed	as	Exhibit	10.43	to	the	registrantâ€™s	Registration	Statement	on	Form	S-1	filed	on	May	5,	2023	and
incorporated	by	reference	herein).	10.25Â£	Â		Securities	Purchase	Agreement	dated	December	20,	2022,	by	and
between	180	Life	Sciences	Corp.	and	the	Purchaser	(filed	as	Exhibit	10.1	to	the	registrantâ€™s	Current	Report	on	Form
8-K	filed	on	December	22,	2022	and	incorporated	by	reference	herein).	10.26	Â		Warrant	Agent	Agreement	for	the
December	2022	Common	Warrants,	dated	December	22,	2022,	by	and	between	180	Life	Sciences	Corp.	and	Continental
Stock	Transfer	&	Trust	Company	(filed	as	Exhibit	10.3	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on
December	22,	2022	and	incorporated	by	reference	herein).	10.27#	Â		Third	Amendment	to	Consulting	Agreement	dated
December	28,	2022,	between	180	Life	Sciences	Corp.,	Cannbiorex	Pharma	Ltd.	and	Prof.	Jagdeep	Nanchahal	(filed	as
Exhibit	10.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	December	29,	2022	and	incorporated	by
reference	herein).	10.28#	Â		Amendment	to	the	Warrant	Agent	Agreement,	dated	January	13,	2023,	by	and	between
180	Life	Sciences	Corp.	and	Continental	Stock	Transfer	&	Trust	Company	(filed	as	Exhibit	10.1	to	the	registrantâ€™s
Current	Report	on	Form	8-K	filed	on	January	18,	2023	and	incorporated	by	reference	herein).	10.29Â£	Â		Securities
Purchase	Agreement	dated	April	10,	2023,	by	and	between	180	Life	Sciences	Corp.	and	the	Purchaser	(filed	as	Exhibit
10.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	April	10,	2023	and	incorporated	by	reference	herein).
10.30#	Â		First	Amended	and	Restated	180	Life	Sciences	Corp.	2022	Omnibus	Incentive	Plan	(filed	as	Exhibit	10.2	to
the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	July	10,	2023	and	incorporated	by	reference	herein).	10.31Â£
Â		Securities	Purchase	Agreement	dated	August	9,	2023,	by	and	between	180	Life	Sciences	Corp.	and	the	Institutional
Investor.	(filed	as	Exhibit	10.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	August	15,	2023	and
incorporated	by	reference	herein).	Â		II-5	Â		Â		10.32#	Â		Form	of	Stock	Option	Agreement	(First	Amended	and
Restated	2022	Omnibus	Incentive	Plan)	(filed	as	Exhibit	10.2	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on
September	7,	2023	and	incorporated	by	reference	herein).	10.33Â£	Â		Amendment	No.	1	to	the	Securities	Purchase
Agreement,	dated	November	28,	2023,	by	and	between	180	Life	Sciences	Corp.	and	the	Purchaser	(filed	as	Exhibit	10.1
to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	November	29,	2023	and	incorporated	by	reference	herein).
10.34#	Â		Third	Amendment	to	Consulting	Agreement	dated	January	10,	2024	and	effective	as	of	January	1,	2024,
between	180	Life	Sciences	Corp.	and	Lawrence	Steinman,	M.D.	(filed	as	Exhibit	10.3	to	the	registrantâ€™s	Current
Report	on	Form	8-K	filed	on	January	17,	2024	and	incorporated	by	reference	herein).	10.35#	Â		Offer	Letter	between
180	Life	Science	Corp.	and	Blair	Jordan	(director)	dated	February	24,	2024	and	effective	February	28,	2024	(filed	as
Exhibit	10.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	February	29,	2024	and	incorporated	by
reference	herein).	10.36#	Â		Offer	Letter	between	180	Life	Science	Corp.	and	Omar	Jimenez	(director)	dated	March	4,
2024	and	effective	March	7,	2024	(filed	as	Exhibit	10.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on
March	11,	2024	and	incorporated	by	reference	herein).	10.37#	Â		Offer	Letter	between	180	Life	Science	Corp.	and
Ryan	L.	Smith	(director)	dated	March	5,	2024	and	effective	March	7,	2024Â	(filed	as	Exhibit	10.2	to	the	registrantâ€™s
Current	Report	on	Form	8-K	filed	on	March	11,	2024	and	incorporated	by	reference	herein).	10.38#	Â		Second
Amended	and	Restated	180	Life	Sciences	Corp.	2022	Omnibus	Incentive	Plan	(filed	as	Exhibit	10.2	to	the	Current
Report	on	Form	8-K	filed	on	February	16,	2024,	and	incorporated	herein	by	reference)	10.39#	Â		Consulting	Agreement
dated	May	7,	2024,	by	and	between	180	Life	Sciences	Corp.	and	Dr.	Jonathan	Rothbard	(filed	as	Exhibit	10.3	to	the
Current	Report	on	Form	8-K	filed	on	May	9,	2024,	and	incorporated	herein	by	reference)	10.40#	Â		Fourth	Amendment
to	Consulting	Agreement	dated	May	7,	2024,	by	and	between	180	Life	Sciences	Corp.	and	Dr.	Lawrence	Steinman	(filed
as	Exhibit	10.4	to	the	Current	Report	on	Form	8-K	filed	on	May	9,	2024,	and	incorporated	herein	by	reference)	10.41#
Â		Executive	Consulting	Agreement	dated	May	7,	2024,	by	and	between	180	Life	Sciences	Corp.,	Blair	Jordan	and	Blair
Jordan	Strategy	and	Finance	Consulting	Inc.Â	(filed	as	Exhibit	10.5	to	the	Current	Report	on	Form	8-K	filed	on	May	9,
2024,	and	incorporated	herein	by	reference)	10.42	Â		Separation	and	Release	Agreement	dated	September	5,	2024	and
First	Amendment	to	Separation	and	Release	Agreement	dated	September	5,	2024,	by	and	between	Cannbiorex	Pharma
Ltd.,	180	Life	Sciences	Corp.	and	Sir	Marc	Feldmann	(filed	as	Exhibit	10.1	to	the	Current	Report	on	Form	8-K	filed	on
September	9,	2024,	and	incorporated	herein	by	reference)	10.43	Â		Indemnity	Agreement	dated	September	3,	2024	and
effective	September	5,	2024,	between	180	Life	Sciences	Corp.	and	Sir	Marc	Feldmann	(filed	as	Exhibit	10.2	to	the
Current	Report	on	Form	8-K	filed	on	September	9,	2024,	and	incorporated	herein	by	reference)	10.44	Â		Form	of
Warrant	Inducement	Agreement,	by	and	between	the	Company	and	Holder	dated	October	16,	2024	(filed	as	Exhibit
10.1	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	October	16,	2024	and	incorporated	by	reference
herein)	10.45	Â		Financial	Advisory	Agreement,	dated	as	of	October	16,	2024,	between	A.G.P./Alliance	Global	Partners
and	the	Company	(filed	as	Exhibit	10.2	to	the	registrantâ€™s	Current	Report	on	Form	8-K	filed	on	October	16,	2024
and	incorporated	by	reference	herein)	10.46+	Â		Offer	Letter	between	180	Life	Science	Corp.	and	Jay	Goodman
(director)	dated	October	25,	2024	and	effective	October	24,	2024	(filed	as	Exhibit	10.1	to	the	registrantâ€™s	Current
Report	on	Form	8-K	filed	with	the	Commission	on	October	29,	2024	and	incorporated	herein	by	reference).	21.1	Â		List
of	Subsidiaries	(filed	as	Exhibit	21.1	to	the	registrantâ€™s	Annual	Report	on	Form	10-K	for	the	fiscal	year	ended
December	31,	2022	filed	with	the	Commission	on	March	31,	2023	and	incorporated	herein	by	reference).	23.1*	Â	
Consent	of	Marcum	LLP,	independent	registered	public	accounting	firm.	23.2*	Â		Consent	ofÂ	The	Loev	Law	Firm,
PCÂ	(included	in	Exhibit	5.1).	24.1*	Â		Power	of	Attorney	(included	on	signature	page	of	this	Registration	Statement).
107*	Â		Filing	Fee	Table.	Â		*Filed	herewith.	Â		#Management	contract	or	compensatory	plans	or	arrangements.	Â	
Â£Certain	schedules	and	exhibits	have	been	omitted	pursuant	to	ItemÂ	601(a)(5)Â	of	RegulationÂ	S-K.	Â		II-6	Â		Â		Item
17.	Undertakings.	Â		(a)Â	The	undersigned	registrant	hereby	undertakes:	Â		(1)Â	To	file,	during	any	period	in	which



offers	or	sales	are	being	made,	a	post-effective	amendment	to	this	registration	statement:	Â		(i)Â	To	include	any
prospectus	required	by	Section	10(a)(3)Â	of	the	Securities	Act;	Â		(ii)Â	To	reflect	in	the	prospectus	any	facts	or	events
arising	after	the	effective	date	of	the	registration	statement	(or	the	most	recent	post-effective	amendment
thereof)Â	which,	individually	or	in	the	aggregate,	represent	a	fundamental	change	in	the	information	set	forth	in	the
registration	statement.	Notwithstanding	the	foregoing,	any	increase	or	decrease	in	volume	of	securities	offered	(if	the
total	dollar	value	of	securities	offered	would	not	exceed	that	which	was	registered)Â	and	any	deviation	from	the	low	or
high	end	of	the	estimated	maximum	offering	range	may	be	reflected	in	the	form	of	prospectus	filed	with	the
Commission	pursuant	to	Rule	424(b)Â	if,	in	the	aggregate,	the	changes	in	volume	and	price	represent	no	more	than	a
20	percent	change	in	the	maximum	aggregate	offering	price	set	forth	in	the	â€œCalculation	of	Registration	Feeâ€​	table
in	the	effective	registration	statement;	Â		(iii)Â	To	include	any	material	information	with	respect	to	the	plan	of
distribution	not	previously	disclosed	in	the	registration	statement	or	any	material	change	to	such	information	in	the
registration	statement;	Â		provided,Â	however,	that	paragraphs	(a)(1)(i),	(a)(1)(ii)Â	and	(a)(1)(iii)Â	above	do	not	apply	if
the	information	required	to	be	included	in	a	post-effective	amendment	by	those	paragraphs	is	contained	in	reports	filed
with	or	furnished	to	the	Commission	by	the	registrant	pursuant	to	Section	13	or	Section	15(d)Â	of	the	Securities
Exchange	Act	that	are	incorporated	by	reference	in	the	registration	statement,	or	is	contained	in	a	form	of	prospectus
filed	pursuant	to	Rule	424(b)Â	that	is	part	of	the	registration	statement.	Â		(2)Â	That,	for	the	purpose	of	determining
any	liability	under	the	Securities	Act,	each	such	post-effective	amendment	shall	be	deemed	to	be	a	new	registration
statement	relating	to	the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time	shall	be	deemed	to
be	the	initial	bona	fide	offering	thereof.	Â		(3)Â	To	remove	from	registration	by	means	of	a	post-effective	amendment
any	of	the	securities	being	registered	which	remain	unsold	at	the	termination	of	the	offering.	Â		(4)	That,	for	the
purpose	of	determining	liability	under	the	Securities	Act	to	any	purchaser,	each	prospectus	filed	pursuant	to	Rule
424(b)Â	as	part	of	a	registration	statement	relating	to	an	offering,	other	than	registration	statements	relying	on	Rule
430B	or	other	than	prospectuses	filed	in	reliance	on	Rule	430A,	shall	be	deemed	to	be	part	of	and	included	in	the
registration	statement	as	of	the	date	it	is	first	used	after	effectiveness.Â	Provided,Â	however,	that	no	statement	made	in
a	registration	statement	or	prospectus	that	is	part	of	the	registration	statement	or	made	in	a	document	incorporated	or
deemed	incorporated	by	reference	into	the	registration	statement	or	prospectus	that	is	part	of	the	registration
statement	will,	as	to	a	purchaser	with	a	time	of	contract	of	sale	prior	to	such	first	use,	supersede	or	modify	any
statement	that	was	made	in	the	registration	statement	or	prospectus	that	was	part	of	the	registration	statement	or
made	in	any	such	document	immediately	prior	to	such	date	of	first	use.	Â		(5)	The	undersigned	registrant	hereby
undertakes	that,	for	purposes	of	determining	any	liability	under	the	Securities	Act	of	1933,	each	filing	of	the
registrant's	annual	report	pursuant	to	section	13(a)	or	section	15(d)	of	the	Securities	Exchange	Act	of	1934	(and,	where
applicable,	each	filing	of	an	employee	benefit	plan's	annual	report	pursuant	to	section	15(d)	of	the	Securities	Exchange
Act	of	1934)	that	is	incorporated	by	reference	in	the	registration	statement	shall	be	deemed	to	be	a	new	registration
statement	relating	to	the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time	shall	be	deemed	to
be	the	initial	bona	fide	offering	thereof.	Â		(6)	Insofar	as	indemnification	for	liabilities	arising	under	the	Securities	Act
may	be	permitted	to	directors,	officers	and	controlling	persons	of	the	registrant	pursuant	to	the	foregoing	provisions,	or
otherwise,	the	registrant	has	been	advised	that	in	the	opinion	of	the	SEC	such	indemnification	is	against	public	policy
as	expressed	in	the	Act	and	is,	therefore,	unenforceable.	In	the	event	that	a	claim	for	indemnification	against	such
liabilities	(other	than	the	payment	by	the	registrant	of	expenses	incurred	or	paid	by	a	director,	officer	or	controlling
person	of	the	registrant	in	the	successful	defense	of	any	action,	suit	or	proceeding)Â	is	asserted	by	such	director,	officer
or	controlling	person	in	connection	with	the	securities	being	registered,	the	registrant	will,	unless	in	the	opinion	of	its
counsel	the	matter	has	been	settled	by	controlling	precedent,	submit	to	a	court	of	appropriate	jurisdiction	the	question
whether	such	indemnification	by	it	is	against	public	policy	as	expressed	in	the	Securities	Act	and	will	be	governed	by
the	final	adjudication	of	such	issue.	Â		II-7	Â		Â		SIGNATURES	Â		Pursuant	to	the	requirements	of	the	Securities	Act	of
1933,	the	registrant	has	duly	caused	this	registration	statement	to	be	signed	on	its	behalf	by	the	undersigned,
thereunto	duly	authorized	in	the	City	of	Palo	Alto,	State	of	California,	on	November	15,Â	2024.	Â		Â		180	LIFE
SCIENCES	CORP.	Â		Â		Â		By:	/s/	Blair	Jordan	Â		Name:Â		Blair	Jordan	Â		Title:	Interim	Chief	Executive	Officer	Â	
POWER	OF	ATTORNEY	Â		KNOW	ALL	PERSONS	BY	THESE	PRESENTS,	that	the	persons	whose	signature	appears
below	constitute	and	appoint	Blair	Jordan	and	Omar	Jimenez,	and	each	of	them,	as	true	and	lawful	attorneys-in-fact	and
agents,	with	full	powers	of	substitution	and	resubstitution,	for	them	and	in	their	name,	place	and	stead,	in	any	and	all
capacities,	to	sign	any	and	all	amendments	(including	post-effective	amendments)	to	this	registration	statement	(or	any
registration	statement	for	the	same	offering	that	is	to	be	effective	upon	filing	pursuant	to	Rule	462(b)	under	the
Securities	Act	of	1933),	and	to	file	the	same,	with	all	exhibits	thereto,	and	other	documents	in	connection	therewith,
with	the	SEC,	and	generally	to	do	all	such	things	in	their	names	and	behalf	in	their	capacities	as	officers	and	directors
to	enable	180	Life	Sciences	Corp.	to	comply	with	the	provisions	of	the	Securities	Act	of	1933	and	all	requirements	of
the	SEC,	granting	unto	said	attorneys-in-fact	and	agents,	and	each	of	them,	full	power	and	authority	to	do	and	perform
each	and	every	act	and	thing	requisite	and	necessary	to	be	done	in	connection	therewith,	as	fully	to	all	intents	and
purposes	as	he	might	or	could	do	in	person,	ratifying	and	confirming	all	that	said	attorneys-in-fact	and	agents,	or	any	of
them,	or	their	or	his	substitutes	or	substitute,	may	lawfully	do	or	cause	to	be	done	by	virtue	hereof.	Â		Pursuant	to	the
requirements	of	the	Securities	Act	of	1933,	as	amended,	this	registration	statement	has	been	signed	by	the	following
persons	in	the	capacities	indicated.	Â		Signature	Â		Title	Â		Date	Â		Â		Â		Â		Â		/s/	Blair	Jordan	Â		Interim	Chief	Executive
Officer	and	Director	Â		November	15,	2024	Blair	Jordan	Â		(Principal	Executive	Officer)	Â		Â		Â		Â		Â		Â		Â		/s/	Omar
Jimenez	Â		Chief	Financial	Officer	and	Director	Â		November	15,	2024	Omar	Jimenez	Â		(Principal	Financial	and
Accounting	Officer)	Â		Â		Â		Â		Â		Â		Â		/s/	Lawrence	Steinman	Â		Director	Â		November	15,	2024	Lawrence	Steinman	Â	
Â		Â		Â		Â		Â		Â		Â		Â		/s/	Ryan	Smith	Â		Director	Â		November	15,	2024	Ryan	Smith	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Jay
Goodman	Â		Director	Â		NovemberÂ	Â	15,	2024	Jay	Goodman	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		II-8	Â		EX-5.1	2
ea022078501ex5-1_180life.htm	OPINION	OF	THE	LOEV	LAW	FIRM,	PC	Exhibit	5.1	Â		Â		November	15,	2024	Â		180
Life	Sciences	Corp.Â		3000	El	Camino	Real,	Bldg.	4,	Suite	200	Palo	Alto,	California	94306	Â		Re:Form	S-1	Resale
Registration	Statement	Â		Ladies	and	Gentlemen:	Â		We	have	acted	as	counsel	to	180	Life	Sciences	Corp.,	a	Delaware
corporation	(the	â€œCompanyâ€​),	in	connection	with	the	filing,	with	the	Securities	and	Exchange	Commission	(the
â€œCommissionâ€​),	by	the	Company,	of	a	FormÂ	S-1	Registration	Statement	(the	â€œRegistration
Statementâ€​)Â	under	the	Securities	Act	of	1933,	as	amended	(the	â€œSecurities	Actâ€​),	relating	to	the	resale	from
time	to	time	by	the	selling	stockholder	identified	in	the	prospectus	constituting	a	part	of	the	Registration	Statement	of
up	to	1,900,138	shares	of	common	stock,	par	value	$0.0001	per	share	of	the	Company	(the	â€œCommon	Stockâ€​),
representing	shares	of	Common	Stock	that	are	issuable	in	connection	with	the	exercise	of	outstanding	warrants	to



purchase	1,900,138	shares	of	Common	Stock	with	an	exercise	price	of	$1.50	per	share	(collectively,	the
â€œWarrantsâ€​	and	the	shares	of	Common	Stock	issuable	upon	exercise	thereof,	the	â€œSharesâ€​),	each	issuable	to
the	selling	stockholder	named	in	the	Registration	Statement	and	as	described	in	greater	detail	in	the	Registration
Statement	to	which	this	opinion	has	been	filed	as	an	exhibit.	This	opinion	is	being	furnished	in	accordance	with	the
requirements	of	Item	601(b)(5)Â	of	Regulation	S-K.	Â		In	reaching	the	opinions	set	forth	herein,	we	have	examined	and
are	familiar	with	originals	or	copies,	certified	or	otherwise	identified	to	our	satisfaction,	of	such	documents	and	records
of	the	Company	and	such	statutes,	regulations	and	other	instruments	as	we	deemed	necessary	or	advisable	for
purposes	of	this	opinion,	including	(i)Â	the	Companyâ€™s	Second	Amended	and	Restated	Certificate	of	Incorporation,
as	amended	to	date,	(ii)Â	the	Companyâ€™s	Second	Amended	and	Restated	Bylaws,	(iii)Â	the	Registration	Statement
and	the	exhibits	thereto,	(iv)Â	certain	resolutions	adopted	by	the	Board	of	Directors	of	the	Company,	(v)Â	the	warrant
agreement	evidencing	the	Warrants	(the	â€œWarrant	Agreementâ€​);	(vi)Â	the	minutes	and	applicable	agreements
relating	to	the	sale,	issuance	and	grant,	of	the	Warrants	and	Shares;	and	(vii)Â	such	other	certificates,	instruments,
agreements,	and	documents	as	we	have	considered	necessary	for	purposes	of	this	opinion	letter.Â	We	have	also
reviewed	such	matters	of	law	as	we	considered	necessary	or	appropriate	as	a	basis	for	the	opinion	expressed	below.	Â	
As	to	various	questions	of	fact	material	to	the	opinions	expressed	below,	we	have,	without	independent	third	party
verification	of	their	accuracy,	relied	in	part,	and	to	the	extent	we	deemed	reasonably	necessary	or	appropriate,	upon
the	representations	and	warranties	of	the	Company	contained	in	such	documents,	records,	certificates,	instruments	or
representations	furnished	or	made	available	to	us	by	the	Company,	including	the	Registration	Statement	and,	to	the
extent	that	we	deemed	such	reliance	proper,	upon	certificates	of	public	officials	and	officers	or	other	representatives	of
the	Company.	Â		Â		Â		Â		With	your	permission,	we	have	made	and	relied	upon	the	following	assumptions,	without	any
independent	investigation	or	inquiry	by	us,	and	our	opinion	expressed	below	is	subject	to,	and	limited	and	qualified	by
the	effect	of,	such	assumptions:	(1)Â	all	corporate	records	furnished	to	us	by	the	Company	are	accurate	and	complete;
(2)Â	the	Registration	Statement	to	be	filed	by	the	Company	with	the	Commission	will	be	identical	to	the	form	of	the
document	that	we	have	reviewed;	(3)Â	all	statements	as	to	factual	matters	that	are	contained	in	the	Registration
Statement	(including	the	exhibits	to	the	Registration	Statement)Â	are	accurate	and	complete;	and	(4)Â	in	connection
with	each	issuance	of	any	Shares,	the	Company	will	duly	execute	and	deliver	a	stock	certificate	evidencing	the	Shares
or,	with	respect	to	any	Shares	issued	on	an	uncertificated	basis,	the	Company	will	comply	with	applicable	laws
regarding	the	documentation	of	uncertificated	securities.	Â		We	have	also	assumed	(i)Â	the	legal	capacity	of	all	natural
persons,	(ii)Â	the	genuineness	of	all	signatures,	(iii)Â	the	authority	of	all	persons	signing	all	documents	submitted	to	us
on	behalf	of	the	parties	to	such	documents,	(iv)Â	the	authenticity	of	all	documents	submitted	to	us	as	originals,	(v)Â	the
conformity	to	authentic	original	documents	of	all	documents	submitted	to	us	as	copies,	and	(vi)Â	that	all	information
contained	in	all	documents	reviewed	by	us	is	true,	correct	and	complete.	Â		Based	upon	the	foregoing,	and	subject	to
the	qualifications,	assumptions	and	limitations,	and	exceptions	set	forth	stated	herein,	and	having	due	regard	for	the
legal	considerations	we	deem	relevant,	we	are	of	the	opinion	that	upon	issuance	of	the	Shares	when,	when	issued	upon
exercise	of	the	Warrants,	in	accordance	and	pursuant	to	the	terms	and	conditions	of	the	Warrant	Agreement	(including,
without	limitation,	the	payment	of	the	exercise	price	for	the	Shares	to	the	extent	not	already	paid),	will	be	validly
issued,	fully	paid	and	non-assessable.	Â		This	opinion	is	expressly	limited	in	scope	to	the	Shares	enumerated	herein
which	are	to	be	expressly	covered	by	the	referenced	Registration	Statement.Â	Without	limiting	the	generality	of	the
foregoing,	we	neither	express	nor	imply	any	opinion	regarding	the	contents	of	the	Registration	Statement,	other	than	as
expressly	stated	above	with	respect	to	the	Shares.	Â		We	express	no	opinion	as	to	the	laws	of	any	state	or	jurisdiction
other	than	the	State	of	Delaware	and	the	federal	laws	of	the	United	States	of	America.	No	opinion	is	expressed	herein
with	respect	to	the	qualification	of	the	Shares	under	the	securities	or	blue	sky	laws	of	any	state	or	any	foreign
jurisdiction.	We	have	made	such	examination	of	Delaware	law	as	we	have	deemed	relevant	for	purposes	of	this	opinion.
We	express	no	opinion	as	to	any	county,	municipal,	city,	town	or	village	ordinance,	rule,	regulation	or	administrative
decision.	The	references	and	limitations	to	the	laws	of	the	â€œState	of	Delawareâ€​	include	all	applicable	Delaware
statutory	provisions	of	law	and	reported	judicial	decisions	interpreting	these	laws.	Â		This	opinion	(i)Â	is	rendered	in
connection	with	the	filing	of	the	Registration	Statement,	(ii)Â	is	rendered	as	of	the	date	hereof,	and	we	undertake	no,
and	hereby	disclaim	any	kind	of,	obligation	to	advise	you	of	any	change	or	any	new	developments	that	might	affect	any
matters	or	opinions	set	forth	herein,	and	(iii)Â	is	limited	to	the	matters	stated	herein	and	no	opinions	may	be	inferred	or
implied	beyond	the	matters	expressly	stated	herein.	Â		We	hereby	consent	to	the	filing	of	this	opinion	with	the
Securities	and	Exchange	Commission	as	an	exhibit	to	the	Registration	Statement	and	further	consent	to	statements
made	therein	regarding	our	firm	and	use	of	our	name	under	the	heading	â€œLegal	Mattersâ€​	in	the	prospectus
constituting	a	part	of	such	Registration	Statement.	In	giving	this	consent,	we	do	not	thereby	admit	that	we	are	within
the	category	of	persons	whose	consent	is	required	under	Section	7	of	the	Securities	Act	or	the	rules	and	regulations	of
the	Commission	promulgated	thereunder.	Â		Very	truly	yours,	Â		/s/	The	Loev	Law	Firm,	PCÂ		Â		Â		Â		Â		EX-23.1	3
ea022078501ex23-1_180life.htm	CONSENT	OF	MARCUM	LLP,	INDEPENDENT	REGISTERED	PUBLIC	ACCOUNTING
FIRM	Exhibit	23.1	Â		INDEPENDENT	REGISTERED	PUBLIC	ACCOUNTING	FIRMâ€™S	CONSENT	Â		We	consent	to
the	incorporation	by	reference	in	this	Registration	Statement	of	180	Life	Sciences	Corp.	(the	â€œCompanyâ€​)	on	Form
S-1	of	our	report	dated	March	22,	2024,	which	includes	an	explanatory	paragraph	as	to	the	Companyâ€™s	ability	to
continue	as	going	concern,Â	with	respect	to	our	audits	of	the	consolidated	financial	statements	of	180	Life	Sciences
Corp.	as	of	December	31,	2023	and	2022	and	for	each	of	the	two	years	in	the	period	ended	December	31,
2023Â	appearing	in	the	Annual	Report	on	Form	10-K	of	180	Life	Sciences	Corp.	for	the	year	ended	December	31,	2023.
We	also	consent	to	the	reference	to	our	firm	under	the	heading	â€œExpertsâ€​	in	the	Prospectus,	which	is	part	of	this
Registration	Statement.	Â		We	were	dismissedÂ	as	auditors	on	April	17,	2024	and,	accordingly,	we	have	not	performed
any	audit	or	review	procedures	with	respect	to	any	financial	statements	appearing	in	such	Prospectus	for	the	periods
after	the	date	of	our	dismissal.	Â		/s/	MarcumÂ	LLP	Â		MarcumÂ	LLP	San	Francisco,	CA	November	15,	2024	Â		EX-
FILING	FEES	4	ea022078501ex-fee_180life.htm	FILING	FEE	TABLE	Exhibit	107	Â		Calculation	of	Filing	Fee	Table	Â	
Form	S-1	(Form	Type)	Â		180	Life	Sciences	Corp.	(Exact	Name	of	Registrant	as	Specified	in	its	Charter)	Â		Table	1:
Newly	Registered	SecuritiesÂ		Â		SecurityÂ	Type	Â		Security	Class	Title	Â		Fee	Calculation	Rule	Â		Â		Amount
Registered	Â		Â		Proposed	Maximum	Offering	Price	Per	Share	Â		Â		Maximum	Aggregate	Offering	Price(1)	Â		Â		Fee
Rate	Â		Â		Amount	of	Registration	Fee	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Equity	Â		Common
Stock	underlying	the	Warrants	to	purchase	Common	Stock(1)	Â		Â		457(c)	Â		Â		Â		1,900,138	Â		Â		$	Â	Â	Â	Â	Â	Â	Â	0.92
(2)Â		Â		$	1,747,556.92	Â		Â		$	0.0001531	Â		Â		$	267.55	Â		Total	Offering	Amounts	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		$
1,747,556.92	Â		Â		Â		Â		Â		Â		$	267.55	Â		Total	Fees	Previously	Paid	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		$	-
Â		Total	Fee	Offsets	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		$	-	Â		Net	Fee	Due	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â	



Â		Â		Â		Â		Â		Â		$	Â	267.55Â		Â		(1)Pursuant	to	Rule	416	under	the	Securities	Act,	the	securities	registered	hereby	also
include	an	indeterminate	number	of	additional	securities	as	may	from	time	to	time	become	issuable	by	reason	of	stock
splits,	stock	dividends,	recapitalizations,	or	other	similar	transactions.	Â		(2)Estimated	solely	for	the	purpose	of
calculating	the	registration	fee	of	the	shares	of	common	stock	issuable	upon	exercise	of	warrants	to	purchase	1,900,138
shares	of	common	stock,	in	accordance	with	Rule	457(c)	of	the	Securities	Act	of	1933,	as	amended,	based	on	the
average	of	the	high	($0.9394)	and	low	($0.9000)	sales	prices	of	a	share	of	the	Registrantâ€™s	common	stock	on	The
Nasdaq	Capital	Market	on	November	11,	2024,	which	date	is	within	five	business	days	of	the	date	of	the	filing	of	this
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