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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Amount Offering Aggregate Amount Of
to be Price Per Offering Registration
Title Of Each Class Of Securities To Be Registered  Registered” Share Price Fee
Common stock, par value $0.0001® 4,627,500 $  10.90@ $ 50,439,750 $ 5,502.98)
Common stock, par value $0.0001, underlying
rights® 50,250 $ 10900 § 547,725 $ 59.76¢)
Common stock, par value $0.0001, underlying
Series A Convertible Preferred Stock® 1,388,890 § 264 S 3,666,667 $  400.040
Common stock, par value $0.001, underlying
secured convertible promissory notes® 2,592,195 $ 200 $ 5,184,390 $ 565.620
Common stock, par value $0.0001, underlying
unsecured convertible promissory note” 198,751 $ 400 $ 795,003 $ 86.74(9)
Common stock, par value $0.0001, underlying
warrants® 251,250 $ 1150 $ 2,889,375 $ 315.239
Common stock, par value $0.0001(10) 150,000 $ 7.090» $ 1,063,500 $ 116.03 (12)
Common stock, par value $0.0001, underlying
warrants(is) 25,000 $ 7.07 $ 176,750 $ 19.2912)
TOTAL: 9,283,836 $ 64,763,160 $ 7,065.69
(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this registration statement also covers such

additional securities as may hereafter be offered or issued to prevent dilution resulting from stock splits, stock
dividends, recapitalizations or similar transactions.

2) Estimated solely for the purpose of computing the amount of the registration fee and is based on the average high
and low sales prices of our common stock of $10.90 per share as of October 14, 2020 as reported on the Nasdaq
Capital Market, pursuant to rule 457(c) under the Securities Act of 1933, as amended.

(3)  Represents the resale of shares of common stock issued in certain private transactions described herein.

“4) Represents the resale of shares of common stock issuable upon the conversion of certain rights that were issued to
the registrant’s sponsor and the underwriters of its initial public offering in a private placement that was conducted in
connection with the registrant’s initial public offering.

5) Represents the resale of shares of common stock issuable upon the conversion of $3,666,667 of shares of the
registrant’s Series A Convertible Preferred Stock that were issued in a private placement described herein based on a
conversion price (after giving effect to certain potential anti-dilution adjustments) of $2.64 per share.

(6) Represents the resale of shares of common stock issuable upon the conversion of certain secured convertible 10%
original issue discount promissory notes in the aggregate principal amount of $4,713,077 (after giving effect to the
10% original issue discount) that were issued to investors in certain private transactions effected in June 2020 and
September 2020, plus interest thereon at the rate of 10% per annum for one year, based on a floor conversion price
(after giving effect to certain potential anti-dilution adjustments) of $2.00 per share.

7 Represents the resale of shares of common stock issuable to the registrant’s sponsor upon the conversion, at a
conversion price of $4.00 per share, of a convertible promissory note in the principal amount of $795,003, that was
issued to the registrant’s sponsor in a private transaction described herein.

(8)  Represents the resale of shares of common stock issuable upon the exercise, at an exercise price of $11.50 per share,
of warrants to purchase shares of common stock that were issued to the registrant’s sponsor and the underwriters of
its initial public offering in a private placement that was conducted in connection with the registrant’s initial public
offering.

(9)  Previously paid.

(10) Represents the resale of shares of common stock issued pursuant to a settlement agreement described herein.

(11)  Estimated solely for the purpose of computing the amount of the registration fee and is based on the average high
and low sales prices of our common stock of $7.09 per share as of July 29, 2021 as reported on the Nasdaq Capital
Market, pursuant to rule 457(c) under the Securities Act of 1933, as amended.

(12) Paid herewith.

(13) Represents the resale of shares of common stock issuable upon the exercise, at a price of $7.07 per share, of warrants
to purchase up to 25,000 shares of common stock that were issued pursuant to the Alpha Settlement Agreement
described herein.

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 section 8(a) of
the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such
date as the commission, acting pursuant to section 8(a) of the Securities Act of 1933, as amended, may
determine.
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EXPLANATORY NOTE

On October 19, 2020, the registrant filed a registration statement with the U.S. Securities and Exchange
Commission, or the SEC, on Form S-1 (File No. 333-249539) (the “Registration Statement”). The Registration
Statement was declared effective by the SEC on November 2, 2020, and contained a prospectus that covers the
resale by the selling stockholders named therein of up to 9,108,836 shares of the common stock of the registrant.

This post-effective amendment is being filed to (i) include the audited financial statements for the
registrant for the fiscal year ended December 31, 2020, as filed in our Annual Report on Form 16K for the fiscal
year ended December 31, 2020 that was filed with the SEC on July9, 2021; (ii) include the unaudited financial
statements for the registrant for the fiscal quarter ended March 31, 2021, as filed in our Quarterly Report on
Form 10-Q for the fiscal quarter ended March31, 2021 that was filed with the SEC on July 19, 2021; (iii) reduce
the number of shares of the registrant’s common stock covered under the Resale Prospectus from 9,108,836
shares to 690,315 shares; (iv) update certain other information relating to the registrant following the Closing of
the Business Combination; and (iv) register an additional 175,000 shares of common stock for resale hereunder.
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The information contained in this prospectus is not complete and may be changed. The selling stockholders 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.

Subject to Completion, dated August 2, 2021

180 LIFE SCIENCES CORP.

Common Stock

This prospectus relates to the proposed resale or other disposition from time to time of an aggregate of
690,315 shares of the common stock, par value $0.0001 per share, of 180 Life Sciences Corp., a Delaware
corporation, by the selling stockholders identified in this prospectus. We are not selling any common stock under
this prospectus and will not receive any of the proceeds from the sale or other disposition of common stock by
the selling stockholders.

The selling stockholders or their pledgees, assignees or successors-in-interest may offer and sell or
otherwise dispose of the shares of common stock described in this prospectus from time to time through
underwriters, broker-dealers or agents, in public or private transactions at prevailing market prices, at prices
related to prevailing market prices or at privately negotiated prices. The selling stockholders will bear all
commissions and discounts, if any, attributable to the sales of shares. We will bear all other costs, expenses and
fees in connection with the registration of the shares. See “Plan of Distribution” beginning on page 117 for more
information about how the selling stockholders may sell or dispose of their shares of common stock.

Our common stock is traded on the NASDAQ Capital Market under the symbol “ATNE”. On July 30,
2021, the last reported sale price for our common stock as reported on the NASDAQ Capital Market was $7.57
per share.

INVESTING IN OUR SECURITIES INVOLVES SUBSTANTIAL RISKS. SEE THE SECTION
TITLED “RISK FACTORS” BEGINNING ON PAGE 7 OF THIS PROSPECTUS TO READ ABOUT
FACTORS YOU SHOULD CONSIDER BEFORE BUYING OUR SECURITIES.

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. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is , 2021
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This prospectus is part of a registration statement that we have filed with the Securities and Exchange
Commission pursuant to which the selling stockholders named herein may, from time to time, offer and sell or
otherwise dispose of the securities covered by this prospectus. You should rely only on the information
contained in this prospectus or any related prospectus supplement. We have not authorized anyone to provide
you with different information. If anyone provides you with different or inconsistent information, you should not
rely on it. The information contained in this prospectus is accurate only on the date of this prospectus. Our
business, financial condition, results of operations and prospects may have changed since such date. Other than
as required under the federal securities laws, we undertake no obligation to publicly update or revise such
information, whether as a result of new information, future events or any other reason.

This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any of our
securities other than the securities covered hereby, nor does this prospectus constitute an offer to sell or the
solicitation of an offer to buy any securities in any jurisdiction to any person to whom it is unlawful to make such
offer or solicitation in such jurisdiction. Persons who come into possession of this prospectus in jurisdictions
outside the United States are required to inform themselves about, and to observe, any restrictions as to the
offering and the distribution of this prospectus applicable to those jurisdictions.

Some of the industry data contained in this prospectus is derived from data from various third-party
sources. We have not independently verified any of this information and cannot assure you of its accuracy or
completeness. Such data is subject to change based on various factors, including those discussed under the “Risk
Factors” section beginning on page 7 of this prospectus.
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CERTAIN DEFINITIONS

The items below are abbreviations and definitions of certain terms used in this prospectus, certain of which
are commonly used in the pharmaceutical and biotechnology industry.

Unless the context requires otherwise, references to the “Company,” “we,” “us,” “our,” “180 Life”,
“180LS” and “180 Life Sciences Corp.” refer specifically to 180 Life Sciences Corp. and its consolidated
subsidiaries.

“180” means 180 Life Corp. (f/k/a 180 Life Sciences Corp. prior to the Closing of the Business
Combination).

“180 LP” means 180 Therapeutics L.P.
“180 Parties” means 180 and the 180 Subsidiaries.
“180 Subsidiaries” means Katexco, CBR Pharma and 180 LP.

“ACA” means the Patient Protection and Affordable Care Act, often shortened to the Affordable Care
Act, nicknamed Obamacare, which is a U.S. federal statute which provides numerous rights and
protections that make health coverage fairer and easier to understand, along with subsidies (through
“premium tax credits” and “cost-sharing reductions”) to make it more affordable. The law also
expands the Medicaid program to cover more people with low incomes.

“Alpha Settlement Agreement” means that certain Mutual Release and Settlement Agreement dated
as of July 31, 2021 by and between our company and Alpha Capital Anstalt.

“Alpha Settlement Warrants” means the warrants to purchase up to 25,000 shares of our common
stock that were issued to Alpha Capital Anstalt pursuant to the Alpha Settlement Agreement, have an
initial exercise price of $7.07 per share of common stock (subject to adjustment as set forth therein,
but not as a result of subsequent issuances of equity or equity-linked securities at prices below the
then-effective exercise price) and are exercisable on or prior to August2, 2024.

“Analgesics” are a class of medications designed specifically to relieve pain.

“ANDA” means an abbreviated new drug application which contains data which is submitted to the
FDA for the review and potential approval of a generic drug product.

“Anti-TNF” is a pharmaceutical drug that suppresses the physiologic response to TNF.

“Business Combination” means the transactions contemplated by the Business Combination
Agreement.

“Business Combination Agreement” means the Business Combination Agreement, dated as of July
25, 2019 (as the same may be amended), by and among us, Merger Sub, the 180 Parties and
Lawrence Pemble as the representative of the stockholders of the 180 Parties, pursuant to which
Merger Sub merged with and into 180 with 180 surviving the merger and continuing as our wholly-
owned subsidiary.

“Cannabinoids” mean compounds found incannabis sativa L., and when used throughout this
prospectus, refer to compounds found in the hemp plant which do not contain THC.

“CBD” or cannabidiol is an active ingredient in cannabis derived from the hemp plant. CBD is a non
psychoactive oxidative degradation product of THC.

“CBG” or cannabigerol is one of the compounds found in the cannabis plant.
“CBR Pharma” are to CannBioRex Pharmaceuticals Corp.;

“CCMO” means De Centrale Commissie Mensgebonden Onderzoek (CCMO), or the Central
Committee on Research Involving Human Subjects, the organizational responsible for reviewing and
regulating medical research involving human subjects in The Netherlands.

“CHMP” means the Committee for Medicinal Products for Human Use, formerly known as
Committee for Proprietary Medicinal Products, which is the European Medicines Agency’s
committee responsible for elaborating the agency’s opinions on all issues regarding medicinal
products for human use.

“Closing” means the consummation of the Business Combination, which closed on November 6,
2020;
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“CMS” means the Centers for Medicare & Medicaid Services, which is a federal agency within the
HHS that administers the Medicare program and works in partnership with state governments to
administer Medicaid.

“Convertible Sponsor Note” means the unsecured convertible promissory note in the aggregate
principal amount of $795,000 that we issued to our sponsor in September 2020;

“Corticosteroids” are a class of drug that lowers inflammation in the body.

“CRO” means a contract research organization which is a company that provides support to the
pharmaceutical, biotechnology, and medical device industries in the form of research services
outsourced on a contract basis.

“CSA” means the Controlled Substances Act, the statute establishing federal U.S. drug policy under
which the manufacture, importation, possession, use, and distribution of certain substances is
regulated.

“CTA” means a Clinical Trial Application, which is a submission to the competent National
Regulatory Authority(ies) for obtaining authorization to conduct a clinical trial in a specific country.
It is an application with necessary information on investigational medicinal products. The purpose of
a CTA is to provide all the important details about the clinical trial to the health authorities in order to
obtain the product approval.

“DEA” means the Drug Enforcement Administration, a United States federal law enforcement agency
under the United States Department of Justice, tasked with combating drug trafficking and
distribution within the United States.

“EMA” means the European Medicines Agency, an agency of the EU in charge of the evaluation and
supervision of medicinal products.

“EU” means the European Union.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchangeable Shares” means the exchangeable shares issued concurrently with the closing of the
Reorganization (as defined in the Business Combination Agreement) by (i) Katexco Purchaseco ULC,
a Canadian subsidiary of 180, to certain Canadian former shareholders of Katexco; and
(ii) CannBioRex Purchaseco ULC, a Canadian subsidiary of 180, to certain Canadian former
shareholders of CBR Pharma, which were exchangeable for common stock of 180 prior to the
Effective Time (as defined in the Business Combination Agreement) and which became exchangeable
into shares of our common stock following the Effective Time.

“FDC Act” means the Federal Food, Drug and Cosmetic Act, which is a set of U.S. laws passed by
Congress in 1938 giving authority to the FDA to oversee the safety of food, drugs, medical devices,
and cosmetics.

“FDA” means U.S. The Food and Drug Administration, which is a federal agency of the United States
Department of Health and Human Services. The FDA is responsible for protecting the public health
by ensuring the safety, efficacy, and security of human and veterinary drugs, biological products, and
medical devices; and by ensuring the safety of U.S. food supply, cosmetics, and products that emit
radiation.

“February SPA” means that certain Securities Purchase Agreement dated as of February 19, 2021
between our company and the purchasers identified on the signature pages thereto.

“founder shares” means the shares of our common stock initially purchased by our Sponsor in a
private placement prior to our initial public offering.

“FS” means Frozen Shoulder, a condition characterized by stiffness and pain in an individual’s
shoulder joint.

il
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“GCP” means good clinical practice, which is an international quality standard, which governments

can then transpose into regulations for clinical trials involving human subjects. GCP follows the
International Council on Harmonisation of Technical Requirements for Registration of
Pharmaceuticals for Human Use (ICH), and enforces tight guidelines on ethical aspects of clinical
research.

“GLP” means good laboratory practice, which is a quality system concerned with the organization
process and the conditions under which non-clinical health and environmental safety studies are
planned, performed, monitored, recorded, archived and reported.

“GMP” means good manufacturing practice regulations promulgated by the FDA under the authority
of the FDC Act. These regulations, which have the force of law, require that manufacturers,
processors, and packagers of drugs, medical devices, some food, and blood take proactive steps to
ensure that their products are safe, pure, and effective.

“HHS”, the U.S. Department of Health and Human Services also known as the Health Department, is
a cabinet-level department of the U.S. federal government with the goal of protecting the health of all
Americans and providing essential human services.

“HIPAA” means the Health Insurance Portability and Accountability Act of 1996, which has the goal
of making it easier for people to keep health insurance, protect the confidentiality and security of
healthcare information and help the healthcare industry control administrative costs.

“IBD” means inflammatory bowel disease, an umbrella term used to describe disorders that involve
chronic inflammation of the digestive tract.

“IND” means investigational new drug application. Before a clinical trial can be started, the research
must be approved. An investigational new drug or IND application or request must be filed with the
FDA when researchers want to study a drug in humans. The IND application must contain certain
information, such as: results from studies so that the FDA can decide whether the treatment is safe for
testing in people; how the drug is made, who makes it, what’s in it, how stable it is, and more;
detailed outlines for the planned clinical studies, called study protocols, are reviewed to see if people
might be exposed to needless risks; and details about the clinical trial team to see if they have the
knowledge and skill to run clinical trials.

“Individually identifiable health information” is defined by HIPPA to mean information that is a
subset of health information, including demographic information collected from an individual, and:
(1) is created or received by a health care provider, health plan, employer, or health care
clearinghouse; and (2) relates to the past, present, or future physical or mental health or condition of
an individual; the provision of health care to an individual; or the past, present, or future payment for
the provision of health care to an individual; and (a) that identifies the individual; or (b) with respect
to which there is reasonable basis to believe the information can be used to identify the individual.

“IPO” means the sale of the units in our initial public offering, which closed on Juné7, 2017.

“IRB” means an Institutional Review Board, which is group that has been formally designated to
review and monitor biomedical research involving human subjects. In accordance with FDA
regulations, an IRB has the authority to approve, require modifications in (to secure approval), or
disapprove research. This group review serves an important role in the protection of the rights and
welfare of human research subjects.

“June SPA” means that certain Securities Purchase Agreement dated as of June 12, 2020 between our
company, the purchasers identified on the signature pages thereto, and Dominion Capital LLC as
purchaser agent.

“Katexco” means Katexco Pharmaceuticals Corp.

“Medicaid” is a federal and state health insurance program in the U.S. that helps with medical costs
for some people with limited income and resources. Medicaid also offers benefits not normally
covered by Medicare, including nursing home care and personal care services.

iv
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“Medicare” is a national health insurance program in the U.S. It primarily provides health insurance
for Americans aged 65 and older, but also for some younger people with disability status as
determined by the Social Security Administration, as well as people with end stage renal disease and
amyotrophic lateral sclerosis (ALS or Lou Gehrig’s disease).

“Merger Sub” means KBL Merger Sub, Inc.

“MHRA” means The Medicines and Healthcare products Regulatory Agency, an executive agency of
the Department of Health and Social Care in the United Kingdom which is responsible for ensuring
that medicines and medical devices work and are acceptably safe.

“MRP” means a Mutual Recognition Procedure, a market authorization which is granted in one EU
member state and is recognized in other EU member states.

“NDA” means the FDA’s New Drug Application, which is the vehicle in the United States through
which drug sponsors formally propose that the FDA approve a new pharmaceutical for sale and
marketing.

“NIHR” means The National Institute for Health Research is a United Kingdom government agency
which funds research into health and care, and is the largest national clinical research funder in
Europe.

“Orphan Drug Designation” means a pharmaceutical agent developed to treat medical conditions
which, because they are so rare, would not be profitable to produce without government assistance.

“Phase 1” trials are typically where the drug is initially introduced into healthy human subjects and

tested for safety, dosage tolerance, absorption, metabolism, distribution and elimination. In the case
of some drug candidates for severe or life-threatening diseases, such as cancer, especially when the
drug candidate may be inherently too toxic to ethically administer to healthy volunteers, the initial
human testing is often conducted in patients.

“Phase 2” trials are generally when clinical trials are initiated in a limited patient population intended
to identify possible adverse effects and safety risks, to preliminarily evaluate the efficacy of the drug
candidate for specific targeted diseases and to determine dosage tolerance and optimal dosage. Phase
2 trials are sometimes further divided into: Phase 2a and Phase 2b trials — Phase 2a is focused
specifically on dosing requirements. A small number of patients are administered the drug in different
quantities to evaluate whether there is as a dose-response relationship, which is an increase in
response that correlates with increasing increments of dose. In addition, the optimal frequency of dose
is also explored; and Phase 2b trials are designed specifically to rigorously test the efficacy of the
drug in terms of how successful it is in treating, preventing or diagnosing a disease.

“Phase 3” trials are when clinical trials are undertaken to further evaluate dosage, clinical efficacy and
safety in an expanded patient population at geographically dispersed clinical trial sites. These clinical
trials are intended to establish the overall risk-benefit ratio of the drug candidate and provide an
adequate basis for regulatory approval and product labeling.

“Phase 4” trials are studies required to be conducted as a condition of approval in order to gather
additional information on the drug’s effect in various populations and any side effects associated with
long-term use.

“Physiotherapy” is treatment to restore, maintain, and make the most of a patient’s mobility, function,
and well-being.

“PIPE Warrants” means the warrants to purchase shares of our common stock that were issued
pursuant to the February SPA.

“POCD” means post-operative cognitive dysfunction/delirium.

“private placement units” are to the units issued to our Sponsor and the underwriters in a private
placement simultaneously with the closing of our IPO;

“private placement warrants” are to the warrants included in the private placement units issued to our
Sponsor and the underwriters in a private placement simultaneously with the closing of our IPO;

A
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. “Public Warrants” are to the warrants to purchase shares of our common stock sold as part of the
units in our IPO (whether they were purchased in such offering or thereafter in the open market);

. “RA” means rheumatoid arthritis.

. “REMS” means a risk evaluation and mitigation strategy is a drug safety program that the FDA can
require for certain medications with serious safety concerns to help ensure the benefits of the
medication outweigh its risks.

. “SCA” means Synthetic Cannabidiol Analogues, which are synthetic pharmaceutical grade molecules
close or distant analogues of non-psychoactive cannabinoids such as CBD for the treatment of
inflammatory diseases and pain.

. “SEC” or the “Commission” means to the United States Securities and Exchange Commission;
. “Securities Act” means the Securities Act of 1933, as amended;
. “Series A Stock” means the shares of our Series A Convertible Preferred Stock that were issued

pursuant to the June SPA.

. “September SPA” means that certain Securities Purchase Agreement dated as of September 8, 2020
between our company and the purchasers identified on the signature pages thereto;

. “Sponsor” means the applicant or drug sponsor, which is the person or entity who assumes
responsibility for the marketing of a new drug, including responsibility for compliance with
applicable provisions of the FSC Act and related regulations. Note that as used herein the term
“Sponsor” may also refer to KBL IV Sponsor LLC, the Sponsor of our IPO, depending on the context
in which such term is used.

. “THC” means tetrahydrocannabinol, which is the principal psychoactive constituent of cannabis.
. “TNF” means tumor necrosis factor, which is part of the body’s response to inflammation.

Our logo 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 ®, ™ 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 companies’ trademarks and trade
names to imply a relationship with, or endorsement or sponsorship of us by, any other companies.

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. 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.
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 “Risk Factors” beginning on page 7 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.
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SUMMARY

The following summary highlights information contained elsewhere in this prospectus. This summary
does not contain all of the information that you should consider before making an investment decision with
respect to our securities. You should read this entire prospectus carefully, especially the “Risk Factors”
section beginning on page 7 of this prospectus, the financial statements (and related notes thereto) and other
financial data contained in this prospectus and the related “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” of our company before making an investment decision with
respect to our securities. Please see the section titled, “Where You Can Find More Information,” beginning on
page 128 of this prospectus.

Our Company

We are a clinical stage biotechnology company headquartered in Palo Alto, California, focused on the
development of therapeutics for unmet medical needs in chronic pain, inflammation, inflammatory diseases and
fibrosis by employing innovative research, and, where appropriate, combination therapy. We have three product
development platforms each of which (i) focus on different diseases, pains or medical conditions and target
different factors, molecules or proteins and (ii) have or will have their own product candidates:

. Anti-TNF platform: Focusing on fibrosis and antitumour necrosis factor (“anti-TNF”);

. SCAs platform: Focusing on drugs which are synthetic cannabidiol (“CBD”) or cannabigerol
(“CBG”) analogues (“SCAs”); and

. a7nAChR platform: Focusing on alpha 7 nicotinic acetylcholine receptor (‘u77AChR”).

We have several future product candidates in development, including one product candidate in a Phase 2b
clinical trial in the United Kingdom (“UK”) and the Netherlands for Dupuytren’s disease, a condition that
affects the development of fibrous connective tissue in the palm of the hand. Our Company was founded by
several world-leading scientists, in the biotechnology and pharmaceutical sectors. Our worldrenowned
scientists Prof. Sir Marc Feldmann, Prof. Lawrence Steinman, Prof. Raphael Mechoulam, Dr. Jonathan
Rothbard, and Prof. Jagdeep Nanchahal have significant experience and significant previous success in drug
discovery. The scientists are from the University of Oxford (“Oxford”), Stanford University and Hebrew
University of Jerusalem (the “Hebrew University”), and the management team has extensive experience in
financing and growing early-stage healthcare companies.

Currently, we are conducting clinical trials only for certain indications under the antt TNF platform. Of
our three product development platforms, only one, the SCAs platform, involves products that are related to
CBD (and not to cannabis or THC), and no clinical trials for any indications or products under the SCAs
platform are currently being conducted in the United States or abroad.

Business Combination

On November 6, 2020, 180 Life Sciences Corp., then known as KBL Merger Corp. IV (the ‘Company”,
sometimes referred to herein as KBL prior to the Business Combination) consummated the previously
announced business combination (the “Business Combination”) following a special meeting of stockholders,
where the stockholders of the Company considered and approved, among other matters, a proposal to adopt
that certain Business Combination Agreement (as amended, the “Business Combination Agreement”), dated as
of July 25, 2019, entered into by and among the Company, KBL Merger Sub, Inc. (‘Merger Sub”), 180 Life
Corp. (f/k/a 180 Life Sciences Corp.), Katexco Pharmaceuticals Corp. (“Katexco”), CannBioRex
Pharmaceuticals Corp. (“CBR Pharma”), 180 Therapeutics L.P. (“180 LP” and together with Katexco and CBR
Pharma, the “180 Subsidiaries” and, together with 180 Life Sciences Corp., the “180 Parties), and Lawrence
Pemble, in his capacity as representative of the stockholders of the 180 Parties. Pursuant to the Business
Combination Agreement, among other things, Merger Sub merged with and into 180, with 180 continuing as
the surviving entity and a wholly-owned subsidiary of the Company (the “Merger”). The Merger became
effective on November 6, 2020 (the closing of the Merger being referred to herein as the ‘Closing”). In
connection with, and prior to, the Closing, 180 Life Sciences Corp. filed a Certificate of Amendment of its
Certificate of Incorporation in Delaware to change its name to 180 Life Corp., and KBL Merger Corp. IV
changed its name to 180 Life Sciences Corp.
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General

We were formed as a blank check company organized under the laws of the State of Delaware on
September 7, 2016. We were formed for the purpose of effecting a merger, capital stock exchange, stock
purchase, asset acquisition or other similar business combination with one or more operating businesses. Since
formation, we focused our efforts on acquiring an operating company in the healthcare and related wellness
industry although our efforts in identifying a prospective target business were not limited to a particular
industry. We changed our name to 180 Life Sciences Corp. on November 6, 2020 in connection with the
Closing of the Business Combination.

Our principal executive offices are located at 3000 El Camino Real, Bldg. 4, Suite 200, Palo Alto, CA
94306, and our telephone number is (678) 507-0669. 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.
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THE OFFERING

Common Stock offered by the Selling
Stockholders: An aggregate of 690,315 shares of common stock.

Common stock outstanding prior to this
offering:

31,105,594 shares as of July 29, 2021.

Use of proceeds: The selling stockholders will receive the proceeds from the sale of

the shares of common stock offered hereby. We will not receive
any proceeds from the sale of the shares of common stock. See
“Use of Proceeds” on page 40 of this prospectus.

Risk Factors: The purchase of our securities involves a high degree of risk. See

“Risk Factors” 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.

NASDAQ Capital Market symbol: “ATNF”

The number of shares of our common stock outstanding is based on 31,105,594 shares outstanding as of
July 29, 2021, and excludes, as of such date:

465,771 shares of common stock issuable upon the conversion of the Exchangeable Shares;
1,630,000 shares of common stock issuable upon the exercise of outstanding stock options;

150,000 shares of common stock to be issued to Alpha Capital Anstalt pursuant to the Alpha
Settlement Agreement; and

5,750,000 shares of common stock issuable upon the exercise of outstanding Public Warrants
exercisable at an exercise price of $11.50 per share, 251,250 shares of common stock issuable upon
the exercise of outstanding private placement warrants exercisable at an exercise price of $11.50 per
share, 2,564,000 shares of common stock issuable upon the exercise of the outstanding warrants
issued pursuant to the February SPA exercisable at an exercise price of $5.00 per share, 25,000
shares of common stock issuable to Alpha Capital Anstalt upon the exercise of the Alpha Settlement
Warrants, and 63,658 shares of common stock issuable upon the exercise of outstanding warrants at
an exercise price of $5.28 per share.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This prospectus contains forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. In some cases, you can identify forward-looking statements by the following
words: “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “ongoing,” “plan,”
“potential,” “predict,” “project,” “should,” 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. Forward-looking statements include,
but are not limited to, any statements that are not statements of current or historical facts. These statements are
based on management’s current expectations, but actual results may differ materially due to various factors,
including, but not limited to:

” 2 < 2 < 2

. our ability to execute our plans to develop, manufacture, distribute and market new drug products and
the timing and costs of these development, manufacturing, distribution and marketing programs,
including approval by the applicable regulatory authorities;

. our success in retaining or recruiting, or changes required in, our officers, key employees or directors;

. our potential ability to obtain substantial additional financing in the near term to advance our
business;

. the possible impact of the COVID-19 pandemic on our business operations and our research and

development initiatives;

. risks associated with penalties arising from not filing our periodic reports and certain registration
statements timely;

. the impact of any future restatements of our financial results, including any restatements arising from
the acts or omissions of management of KBL prior to the Closing of the Business Combination, or
associated with changes in accounting standards, policies, guidelines, interpretations or principles;

. changes in our future operating results;
. failure to maintain the listing on, or the delisting of our securities from, NASDAQ;

. the ability of our officers and directors to generate a number of potential investment opportunities;

. our public securities’ potential liquidity and trading;
. the limited market for our securities; or
. our financial performance.

The forward-looking statements contained herein are based on our current expectations and beliefs
concerning future developments and their potential effects on us. Future developments affecting us may not be
those that we have anticipated. These forward-looking statements involve a number of risks, uncertainties (some
of which are beyond our control) and other assumptions that may cause actual results or performance to be
materially different from those expressed or implied by these forward-looking statements. These risks and
uncertainties include, but are not limited to, those factors described under “Summary Risk Factors” and those
disclosed under “Risk Factors”, below. Should one or more of these risks or uncertainties materialize, or should
any of our assumptions prove incorrect, actual results may vary in material respects from those projected in
these forward-looking statements. We undertake no obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise, except as may be required under
applicable securities laws.

You should read the matters described and incorporated by reference in “Risk Factors” and the other
cautionary statements made in this prospectus, and incorporated by reference herein, as being applicable to all
related forward-looking statements wherever they appear in this prospectus. We cannot assure you that the
forward-looking
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statements in this prospectus will prove to be accurate and therefore prospective investors are encouraged not to
place undue reliance on forward-looking statements. Other than as required by law, we undertake no obligation
to update or revise these forward-looking statements, even though our situation may change in the future.

Summary Risk Factors

We face risks and uncertainties related to our business, many of which are beyond our control. In
particular, risks associated with our business include:

We are clinical stage biotechnology company that had no revenue for the years ended December31,
2020 and 2019, and do not anticipate generating revenue for the near future;

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;

Restrictions on our ability to issue securities, anttdilution and most favored nation rights provided in
connection therewith;

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;

Risks associated with the growth of our business, our ability to maintain such growth, difficulties in
managing our growth, and executing our growth strategy;

Liability for previously restated financial statements and associated with ineffective controls and
procedures;

Our dependence on our key personnel and our ability to attract and retain employees;
Risks from intense competition from companies with greater resources and experience than we have;

Risks that our future product candidates, if approved, may be unable to achieve the expected market
acceptance and, consequently, limit our ability to generate revenue from new products;

The fact that the majority of our license agreements provide the licensors and/or counterparties the
right to use and/or exploit such licensed intellectual property;

Preclinical studies and earlier clinical trials may not necessarily be predictive of future results and
may not have favorable results; we have limited marketing experience, and our future ability to
successfully commercialize any of our product candidates, even if they are approved in the future is
unknown; and business interruptions could delay us in the process of developing our future product
candidates and could disrupt our product sales;

Third-party payors may not provide coverage and adequate reimbursement levels for any future
products;

Liability from lawsuits (including product liability lawsuits, stockholder lawsuits and regulatory
matters), including judgments, damages, fines and penalties;

Security breaches, loss of data and other disruptions which could prevent us from accessing critical
information or expose us to liabilities or damages;

Risks associated with clinical trials that are expensive, timeconsuming, uncertain and susceptible to
change, delay or termination and which are open to differing interpretations;

Our ability to comply with existing and future rules and regulations, including federal, state and
foreign healthcare laws and regulations and implementation of, or changes to, such healthcare laws
and regulations;
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Delays in the trials, testing, application, or approval process for drug candidates and/or out ability to
obtain approval for promising drug candidates, and the costs associated therewith;

Our ability to adequately protect our future product candidates or our proprietary technology in the
marketplace, claims and liability from third parties regarding our alleged infringement of their
intellectual property;

Differences in laws and regulations between countries and other jurisdictions;

Changes in laws or regulations, including, but not limited to tax laws and controlled substance laws,
or a failure to comply with any laws and regulations;

Conlflicts of interest between our officers, directors, consultants and scientists;

Penalties associated with our failure to comply with certain preagreed contractual obligations and
restrictions;

Dilution caused by future fund raising, the conversion/exercise of outstanding convertible securities,
and downward pressure on the value of our securities caused by such future issuances/sales;

Negative effects on our business from the COVID-19 pandemic and other potential future pandemics;
The extremely volatile nature of our securities and potential lack of liquidity therefore;

The fact that our Certificate of Incorporation provides for indemnification of officers and directors,
limits the liability of officers and directors, allows for the authorization of preferred stock without
stockholder approval, includes certain anti-takeover provisions;

Our ability to maintain the listing of our common stock and warrants on NASDAQ and the costs of
compliance with SEC and NASDAQ rules and requirements;

Risks associated with our status as an emerging growth company and the provisions of the JOBS Act,
which we are able to take advantage of, due to such status;

Failure of our information technology systems, including cybersecurity attacks or other data security
incidents, that could significantly disrupt the operation of our business;

The fact that we may acquire other companies which could divert our management’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;

The fact that we may apply working capital and future funding to uses that ultimately do not improve
our operating results or increase the value of our securities; and

Our growth depends in part on the success of our strategic relationships with third parties.

6
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RISK FACTORS

You should carefully consider all of the following risk factors and all the other information contained in
this prospectus, including the consolidated financial statements. If any of the following risks occur, our business,
financial condition or results of operations may be materially and adversely affected. The risk factors described
below are not necessarily exhaustive and you are encouraged to perform your own investigation with respect to
us and our business.

Risks Related to Our Business Operations

Our business, financial condition and results of operations are subject to various risks and uncertainties,
including those described below. This section discusses factors that, individually or in the aggregate, could cause
our actual results to differ materially from expected and historical results. Our business, financial condition or
results of operations could be materially adversely affected by any of these risks. It is not possible to predict or
identify all such factors. Consequently, the following description of Risk Factors is not a complete discussion of
all potential risks or uncertainties applicable to our business.

Our current cash balance is only sufficient to fund our planned business operations through the third
quarter of 2021. If additional capital is not available, we may not be able to pursue our planned business
operations, may be forced to change our planned business operations, or may take other actions that
could adversely impact our stockholders.

We are a clinical stage biotechnology company that currently has no revenue. Thus, our business does not
generate the cash necessary to finance our planned business operations. We will require significant additional
capital to: (i) develop FDA-approved products and commercialize such products; (ii) fund research and
development activities relating to, and obtain regulatory approval for, our product candidates; (iii) protect our
intellectual property; (iv) attract and retain highly-qualified personnel; (v) respond effectively to competitive
pressures; and (vi) acquire complementary businesses or technologies.

Our future capital needs depend on many factors, including: (i) the scope, duration and expenditures
associated with our research, development and commercialization efforts; (ii) continued scientific progress in
our programs; (iii) the outcome of potential partnering or licensing transactions, if any; (iv) competing
technological developments; (v) our proprietary patent position; and (vi) the regulatory approval process for our
products.

We will need to raise substantial additional funds through public or private equity offerings, debt
financings or strategic alliances and licensing arrangements to finance our planned business operations. We may
not be able to obtain additional financing on terms favorable to us, if at all. General market conditions, as well as
the ongoing COVID-19 pandemic, may make it difficult for us to seek financing from the capital markets, and
the terms of any financing may adversely affect the holdings or the rights of our stockholders. For example, if
we raise additional funds by issuing equity securities, further dilution to our stockholders will result, which may
substantially dilute the value of their investment. Any equity financing may also have the effect of reducing the
conversion or exercise price of our outstanding convertible or exercisable securities, which could result in the
issuance (or potential issuance) of a significant number of additional shares of our common stock. In addition, as
a condition to providing additional funds to us, future investors may demand, and may be granted, rights
superior to those of existing stockholders. Debt financing, if available, may involve restrictive covenants that
could limit our flexibility to conduct future business activities and, in the event of insolvency, could be paid
before holders of equity securities received any distribution of our assets. We may be required to relinquish
rights to our technologies or product candidates, or grant licenses through alliance, joint venture or agreements
on terms that are not favorable to us, in order to raise additional funds. If adequate funds are not available, we
may have to delay, reduce or eliminate one or more of our planned activities with respect to our business, or
terminate our operations. These actions would likely reduce the market price of our common stock.

We will need additional capital which may not be available on commercially acceptable terms, if at all,
which raises questions about our ability to continue as a going concern.

As of December 31, 2020, we had an accumulated deficit of $48,357,638, and as of March31, 2021, we
had an accumulated deficit of $64,556,223. Net loss for the year ended December 31, 2020 and for the quarter
ended March 31, 2021 amounted to $10,884,058 and $16,198,585,