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Item 3.02. Unregistered Sales of Equity Securities

Effective on August 4, 2021 (prior to market open), the Board of Directors of 180 Life Sciences Corp. (the ‘Company”), approved (a) the grant of options to purchase
60,000 shares of common stock with an exercise price of $7.56 per share (the closing sales price of the Company’s common stock on August 3, 2021), and a term of 10 years,
which vest at the rate of 1/48'1 of such options per month, beginning on August 31, 2021, contingent on each holder’s continued service on the Board of Directors, to each of
Donald A. McGovern, Jr. and Larry Gold, each independent members of the Board of Directors who have served on the Board of Directors since the November 2020 closing of
the Company’s business combination, in consideration for services to be rendered to the Board of Directors; (b) the grant of options to purchase 79,000 shares of common stock

with an exercise price of $7.56 per share (the closing sales price of the Company’s common stock August 3, 2021), and a term of 10 years, which vest at the rate of 1/481h of
such options per month, beginning on August 31, 2021, contingent on each holder’s continued service on the Board of Directors, to each of Russell T. Ray, Teresa DeLuca,
Pamela Marrone, and Francis Knuettel II, each independent members of the Board of Directors who were appointed as directors in July 2021, in consideration for services to be
rendered to the Board of Directors; and (c) 5,135 shares of common stock to Mr. McGovern and 4,629 shares of common stock to Dr. Gold, in lieu of accrued cash fees, each in
consideration for services rendered to the Board of Directors for the quarters ended March 31, 2021 and June 30, 2021. All of the securities described above were issued under
and pursuant to the Company’s 2020 Omnibus Incentive Plan.

To the extent such grants/issuances are deemed to be ‘Sold or offered” (and not issued under a no-sale theory), we claim an exemption from registration pursuant to
Section 4(a)(2) and/or Rule 506 of Regulation D of the Securities Act of 1933, as amended (the “Securities Act”), for such grants/issuances, since the foregoing grants/issuances
did not involve a public offering, the recipients were (a) “accredited investors”; and/or (b) had access to similar documentation and information as would be required in a
Registration Statement under the Securities Act, the recipients 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. No underwriters or agents were involved in the
foregoing grants and we paid no underwriting discounts or commissions. The securities are subject to transfer restrictions, and the certificates evidencing the securities
contain/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. The securities were not registered under the Securities Act and such securities may not be offered or sold in the United States absent
registration or an exemption from registration under the Securities Act and any applicable state securities laws.
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duly authorized.

Date: August 6, 2021
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By: /s/ James N. Woody, M.D., Ph.D.
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