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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
(b) Resignation of Director
 

On December 2, 2024, Mr. Omar Jimenez provided the Board of Directors (the “Board”) of 180 Life Sciences Corp. (the “Company”, “we” and “us”) notice of his
resignation as a member of the Board of Directors, which resignation was effective on December 3, 2024, upon acceptance by the Board of Directors. Mr. Jimenez’s resignation
as a member of the Board was not because of a disagreement with the Company, but was instead to make room on the Board for the appointment of Mr. Shoemaker, as
discussed below.
 

Mr. Jimenez continues to serve as Chief Financial Officer (Principal Accounting/Financial Officer) and Secretary of the Company.
 

Effective as of the date of his resignation from the Board, the March 4, 2024 Offer Letter between Mr. Jimenez and the Company was terminated.
 
(d) Appointment of New Director

 
On December 3, 2024, immediately upon Mr. Jimenez’s resignation, the Board of Directors of the Company appointed Stephen H. Shoemaker (the “Appointee” and

the “Appointment”) as a member of the Board, which Appointment was effective as of the same date. Mr. Shoemaker was appointed as a Class I director, and will serve until
the Company’s 2025 Annual Meeting of Stockholders, until his successor has been duly elected and qualified, or until his earlier death, resignation or removal.
 

The Board of Directors determined that Mr. Shoemaker is “independent” pursuant to the rules of the Nasdaq Capital Market and pursuant to Rule 10A-3(b)(1) under
the Securities Exchange Act of 1934, as amended.

 
Mr. Shoemaker is not party to any material plan, contract or arrangement (whether or not written) with the Company, except for the Offer Letter (discussed and

described below), and there are no arrangements or understandings between Mr. Shoemaker and any other person pursuant to which Mr. Shoemaker was selected to serve as a
director of the Company, nor is Mr. Shoemaker a participant in any related party transaction required to be reported pursuant to Item 404(a) of Regulation S-K.



 
The Company entered into a standard form of Indemnity Agreement (the “Indemnification Agreement”) with Mr. Shoemaker in connection with his appointment to the

Board. The Indemnification Agreement provides, among other things, that the Company will indemnify Mr. Shoemaker under the circumstances and to the extent provided for
therein, for certain expenses he may be required to pay in connection with certain claims to which he may be made a party by reason of his position as a director of the
Company, and otherwise to the fullest extent permitted under Delaware law and the Company’s governing documents. The foregoing is only a brief description of the
Indemnification Agreement, does not purport to be complete and is qualified in its entirety by the Company’s standard form of indemnification agreement incorporated by
reference herein as Exhibit 10.2. The Indemnification Agreement is identical in all material respects to the indemnification agreements entered into with other Company
directors.

 
There are no family relationships between any director or executive officer of the Company, including Mr. Shoemaker.
 
Upon his appointment to the Board, Mr. Shoemaker was appointed as a member of the Board’s Audit Committee.
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As a result, the committees of the Board are currently as follows:
 

Director Name  
Audit

Committee  
Compensation

Committee  

Nominating,
Corporate Governance

Committee  

Strategy and Alternatives,
Risk, Safety and Regulatory

Committee
Lawrence Steinman, M.D.         
Blair Jordan        C
Ryan Smith  C  M  C  M
Jay Goodman  M  C  M   
Stephen H. Shoemaker  M       
 
C - Chairperson of the Committee.
M - Member of the Committee.

 
In connection with Mr. Shoemaker’s appointment to the Board, the Company entered into an offer letter with Mr. Shoemaker (the “Shoemaker Offer Letter”). The

Shoemaker Offer Letter provides for Mr. Shoemaker to be paid $50,000 per year as an annual retainer fee for serving on the Board. The Company agreed to pay Mr. Shoemaker
amounts due, quarterly in arrears, and pro-rated for partial quarters. Mr. Shoemaker has the option of receiving half of his compensation in cash and half in stock, or alternatively
receiving all in cash.

 
The foregoing summary of the material terms of the Shoemaker Offer Letter is not complete and is qualified in its entirety by reference to the Offer Letter, a copy of

which is filed herewith as Exhibit 10.1, and incorporated by reference in this Item 5.02.
 
Biographical information for Mr. Shoemaker is provided below:
 
Stephen H. Shoemaker, age 64
 
Mr. Shoemaker is a seasoned senior executive with extensive leadership experience in the iGaming, hospitality, technology, and real estate development sectors. Over

his career, he has raised more than $2 billion across multiple Chief Executive Officer (CEO) and Chief Financial Officer (CFO) roles. His expertise spans strategic planning,
capital raising, and operations management, with a focus on building high-growth, team-oriented organizations in both domestic and international markets, including Asia,
Canada, and Europe.

 
Most recently, from July 2021 to January 2024, Mr. Shoemaker served as CEO of WIN Group, a leading global esports betting company, where he led the company’s

strategic direction and growth, focusing on esports content and online wagering. During his tenure, he doubled user registrations on WIN’s content platform, and launched a
new licensed iGaming platform aimed at eSports. Prior to that, he provided financial advisory services to small and medium sized enterprises, including strategic support to
WIN Group and financial advisory services for a greenfield resort project in Colombia.

 
From January 2018 to July 2019, Mr. Shoemaker served as the CEO of Engine Media Holdings, Inc. (TSX:GAME and NASDAQ:GAME), an international digital

media, entertainment and technology company, where he led capital raising efforts, streamlined operations, and grew revenue significantly. Earlier in his career, he held various
senior executive roles at Asian Coast Development Ltd. (CEO and Chairman of the Board (2014-2015) and President and CFO (2008-2014)), an international development
company specializing in integrated resort destinations; NuVox Inc., a telecommunications company based in the southeast and Midwest US (CFO (2003-2008)); GT Group
Telecom (CFO (1999-2002)), and Qwest Communications International Inc. (various roles (1996-1999)), where he developed deep expertise in capital markets, mergers and
acquisitions, and international business. Mr. Shoemaker holds a B.S. in Commerce with a concentration in Accounting from the University of Virginia and is a Certified Public
Accountant.
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We have concluded that Mr. Shoemaker is well qualified to serve on our Board of Directors based upon his significant experience with capital markets, mergers and

acquisitions, and international business, including his background and knowledge in the iGaming industry.
 

Item 7.01 Regulation FD Disclosure.
 
On December 4, 2024, the Company issued a press release disclosing Mr. Shoemaker’s appointment to the Board of Directors.
 
A copy of the press release is attached hereto as Exhibit 99.1, and is incorporated into this Item 7.01 by reference.
 
The information contained in, or incorporated into, this Item 7.01 of this Current Report, is furnished under Item 7.01 of Form 8-K and shall not be deemed “filed” for

the purposes of Section 18 of the Exchange Act of 1934, as amended (the “Exchange Act”) or otherwise subject to the liabilities of that section, and shall not be deemed to be
incorporated by reference into the filings of the Company under the Securities Act or the Exchange Act regardless of any general incorporation language in such filings.
 
Item 8.01 Other Events.
 

As a result of the resignation from the Board of Directors of Mr. Jimenez, and the appointment to the Board of Mr. Shoemaker, the Company now has a Board of



Directors consisting of a majority of independent members, and an Audit Committee of three members, and believes that it has regained compliance with Listing Rule 5605(c)
(2), which requires that listed companies maintain an audit committee of at least three independent directors.
 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit No.  Description
10.1*  Offer Letter between 180 Life Science Corp. and Stephen H. Shoemaker (director) dated December 2, 2024 and effective December 3, 2024
10.2  Form of 180 Life Sciences Corp. Indemnity Agreement (Filed as Exhibit 10.6 to the Company’s Current Report on Form 8-K filed with the Securities and

Exchange Commission on May 9, 2024), and incorporated herein by reference)
99.1**  180 Life Sciences Corp. Press Release dated December 4, 2024
104  Inline XBRL for the cover page of this Current Report on Form 8-K
 
* Filed herewith.
 
** Furnished herewith.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto

duly authorized.
 

 180 LIFE SCIENCES CORP.
  
Date: December 4, 2024 By: /s/ Blair Jordan
  Blair Jordan
  Interim Chief Executive Officer
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https://www.sec.gov/Archives/edgar/data/1690080/000121390024041030/ea020558901ex10-6_180lifesci.htm


Exhibit 10.1
 

 
December 3, 2024

 
Dear Stephen:

 
On behalf of 180 Life Sciences Corp., a Delaware corporation (the “Company”), I am pleased to extend to you an offer to join the Company’s Board of Directors (the

“Board”), effective upon approval of your appointment by the Board of Directors. This offer is contingent upon (i) your completion of the enclosed Officers, Directors,
Managers and Principal Stockholders Questionnaire and Supplemental Questionnaire for Director Nominees, (ii) receipt of a background check satisfactory to the Company,
(iii) your confirmation of the enclosed Policy on Insider Trading and Policy on Control and Disclosure of Confidential Information, and (iv) formal approval of your
appointment by the Board.

 
The Company’s current schedule includes approximately four regular meetings of the Board, which are currently held via Zoom, plus additional special meetings as

called by the Board from time to time which usually take place via Zoom. In addition to your attendance at Board meetings, we expect to take advantage of your expertise by
reaching out to you for advice and counsel between meetings. To the extent that you are appointed as a member of the Audit Committee, you will need to meet at least quarterly
with the other members of the committee.

 
As a member of the Board, you will owe fiduciary duties to the Company and its stockholders, such as the duty of care, duty of loyalty and the duty of disclosure,

which include protecting Company proprietary information from unauthorized use or disclosure.
 

The following summarizes the compensation that will be provided to you effective upon your appointment to the Board, and subject to approval by the Board:
 

Cash Fees: Initially, your cash compensation will consist of $50,000 per year as an annual retainer fee for serving on the Board. It is contemplated that you will also
serve on the Audit Committee. All such appointments are subject to the Board’s discretion. The Company will make fee payments one quarter in arrears, and will be pro-rated
for partial quarters. The Company does not pay incremental fees for attendance of Board meetings or telephone/Zoom conferences but will reimburse you for reasonable travel
expenses for attending in-person Board meetings and other Board-related expenses, subject to compliance with the Company’s reimbursement policies. You have the option of
receiving half of your compensation in cash and half of your compensation in stock, or alternatively receiving all of your compensation in cash.

 

 

 

 

 
The compensation set forth above is subject to change from time to time in the future as determined by the Board. In addition, the Company’s option plan outlines

change in control provisions, termination rights, and other matters related to the option grants.
 

Enclosed are the following documents for your completion:

● Officers, Directors, Managers and Principal Stockholders Questionnaire and Supplemental Questionnaire for Director Nominees; and
 

● Policy on Insider Trading and Policy on Control and Disclosure of Confidential Information
 
This offer is submitted to you with the understanding that you will tender your resignation as a member of the Board in the event that you are not in compliance with

the Company’s then applicable policies, codes or charters (including those set forth above). Should you accept this offer, you are representing to us that you (i) do not know of
any conflict which would restrict your ability to serve on the Board and (ii) will not provide the Company with any documents, records, or other confidential information in
violation of the rights of other parties.

 
Consistent with the Company’s governing documents, while the Board has authority to appoint you as a member of the Board, your continued service on the Board

will be subject to stockholder approval at the next annual meeting of stockholders relating to the applicable Class of Directors to which you are appointed. Nothing in this offer
should be construed to interfere with or otherwise restrict in any way the rights of the Company and the Company’s stockholders to remove any individual from the Board at
any time in accordance with the provisions of applicable law.

 
You will also be entitled to indemnification for your services as a Board member in accordance with the Company’s standard form of indemnification agreement, a

copy of which will be provided to you upon your appointment, and the governing documents of the Company.
 
You are free to end your relationship as a member of the Board at any time and for any reason. In addition, your right to serve as a member of the Board is subject to

the provisions of the Company’s charter documents.
 
The terms in this letter agreement supersede any other agreements or promises made to you by anyone, whether oral or written, and comprise the final, complete and

exclusive agreement between you and the Company regarding your service on the Board. Nothing in this letter should be construed as an offer of employment.
 
While you serve on the Board, you will be expected to notify the Company’s legal department of any conflicts of interests that may arise with respect to the Company.
 
I hope that you will accept our offer to join the Company’s Board of Directors and look forward to a productive future relationship. If you agree with the above, please

indicate your agreement with these terms and accept this offer by signing and dating this letter below.
 
Sincerely,
 
/s/ Blair Jordan  
Blair Jordan  
Interim Chief Executive Officer  
 
Acknowledged and Agreed:  
  



/s/ Stephen Shoemaker  
Stephen Shoemaker  
  
Date: December 2, 2024  
 
 
 



Exhibit 99.1 
 

180 Life Sciences Corp. Announces the Appointment of Stephen Shoemaker to Board of Directors
 

PALO ALTO, Calif., December 4, 2024 —  180 Life Sciences Corp. (“180” or the “Company”) (NASDAQ: ATNF), a biotechnology company that is currently refocusing its
business on the international entertainment and iGaming sector, today announced the appointment of Stephen Shoemaker to its Board of Directors, effective December 3, 2024.
 
Mr. Shoemaker brings to 180 a wealth of experience as a seasoned senior executive and board member with a diverse background spanning finance, operations management,
capital raising, and strategic planning. With over $2 billion in capital raised during his tenure in both CEO and CFO roles across four companies, Mr. Shoemaker has
consistently demonstrated his ability to lead entrepreneurial ventures and scale high-growth, team-oriented organizations.
 
In addition to his strategic and financial experience, Mr. Shoemaker brings 180 deep expertise in the gaming and eSports sectors. At WIN Group, where he served as Chief
Executive Officer, he redefined the company's strategic direction, leading to significant growth in user engagement and financial performance. His efforts included the launch of
a licensed iGaming platform, achieving impressive metrics such as a tripling of total bet volume in the second full month of operations. As CEO of Engine Media Holdings,
Inc., he successfully integrated multiple acquisitions, creating the first publicly-traded pure-play eSports company, listed on both the TSXV and Nasdaq Capital Market.
 
“We are delighted to welcome Stephen to our Board of Directors,” said Blair Jordan, Interim CEO of 180, who continued, “His exceptional track record in growth-oriented
organizations and his strategic insights will be invaluable as we continue to execute on our pivot into the entertainment and iGaming sectors. In particular, his hands-on
experience in the gaming and eSports sectors, combined with his track record in completing acquisitions, will be a strong strategic addition for our growth plans.”
 
In conjunction with this appointment, the Company announces that Mr. Omar Jimenez, 180’s Chief Financial Officer, is stepping down from the Board of Directors to focus
exclusively on his role as Chief Financial Officer. “We extend our gratitude to Omar for his contributions as an independent director during a pivotal time for 180,” added Mr.
Jordan, Interim CEO, who continued, “We look forward to his ongoing leadership and expertise as CFO as we continue to execute on our strategic goals.”
 
About 180 Life Sciences Corp.
 
180 Life Sciences Corp. is an innovative biotechnology company that is focused on advancing breakthrough treatments. With recent moves into the online gaming sector, the
Company is leveraging its expertise and new strategic appointments to capitalize on the expanding opportunities in this market.
 
For more information, please visit www.180lifesciences.com.
 

 

 
Forward-Looking Statements
 
This press release includes “forward-looking statements”, including information about management’s view of the Company’s future expectations, plans and prospects, within
the safe harbor provisions provided under federal securities laws, including under The Private Securities Litigation Reform Act of 1995 (the “Act”). Words such as “expect,”
“estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,” “may,” “will,” “could,” “should,” “believes,” “predicts,” “potential,” “continue” and similar
expressions are intended to identify such forward-looking statements. These forward-looking statements involve significant risks and uncertainties that could cause the actual
results to differ materially from the expected results and, consequently, you should not rely on these forward-looking statements as predictions of future events. These forward-
looking statements and factors that may cause such differences include, without limitation, the ability of the Company to maintain the continued listing of the Company’s
securities on The Nasdaq Stock Market; the Company’s ability to raise funding to support its operations and commercialize its newly acquired Gaming Technology Platform;
the Company’s ability to commercialize its Gaming Technology Platform; the lack of experience of current management with operating a gaming company; the ability of the
Company to build out or acquire a front end for the Gaming Technology Platform, and the costs and timing associated therewith; the ability of the Company to generate revenue
from the Gaming Technology Platform, including timing and cost thereof; our need for significant additional funding, the ability of the Company to raise funding, the terms of
such funding, and dilution caused thereby; competition in the iGaming industry; risks relating to fraud, theft or cheating; our ability to obtain and maintain licenses, and the
terms thereof; our required reliance on third party cloud service providers and providers of third-party communications infrastructure, hardware and software; 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; our ability to commercialize our drug candidates, if proven successful for treatment in trials; risks regarding whether
the administrative processes required for the issuance of patents will be completed in a timely manner or at all; risks regarding the outcome of pharmaceutical studies, the timing
and costs thereof, and the ability to obtain sufficient participants; the timing of, outcome of, and results of, clinical trials statements regarding the timing of marketing
authorization application (MAA) submissions to the UK Medicines and Healthcare products Regulatory Agency (MHRA) and New Drug Application submissions (NDA) to
the U.S. Food and Drug Administration (FDA), our ability to obtain approval and acceptance thereof, the willingness of the MHRA to review such MAA and the FDA to review
such NDA, and our ability to address outstanding comments and questions from the MHRA and FDA; statements about the ability of our clinical trials to demonstrate safety and
efficacy of our product candidates, and other positive results; the uncertainties associated with the clinical development and regulatory approval of 180’s drug candidates,
including potential delays in the enrollment and completion of clinical trials, the costs thereof, closures of such trials prior to enrolling sufficient participants in connection
therewith, issues raised by the FDA, the MHRA and the European Medicines Agency (EMA); the ability of the Company to persuade regulators that chosen endpoints do not
require further validation; timing and costs to complete required studies and trials, and timing to obtain governmental approvals; 180’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; estimates of patient populations for 180’s planned products; 180’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; current negative operating cash flows and a need for additional funding to finance our
operating plans; the terms of any further financing, which may be highly dilutive and may include onerous terms, changes in interest rates which may make borrowing more
expensive and increased inflation which may negatively affect costs, expenses and returns; statements relating to expectations regarding future agreements relating to the supply
of materials and license and commercialization of products; competition, including technological advances, new products and patents attained by competitors; challenges to
patents; changes to applicable laws and regulations; expectations with respect to future performance, growth and anticipated acquisitions; expectations regarding the
capitalization, resources and ownership structure of the Company; the ability of the Company to execute its plans to develop and market products and the timing and costs of
these programs; estimates of the size of the markets for the Company’s planned products; the outcome of current litigation involving the Company; potential future litigation
involving the Company or the validity or enforceability of the intellectual property of the Company or lawsuits alleging that we have violated the intellectual property of others;
global economic conditions; geopolitical events and regulatory changes; and the effect of changing interest rates and inflation, economic downturns and recessions, declines in
economic activity or global conflicts.
 
These risk factors and others are included from time to time in documents the Company files with the Securities and Exchange Commission, including, but not limited to, its
Form 10-Ks, Form 10-Qs and Form 8-Ks, and including the Annual Report on Form 10-K for the year ended December 31, 2023, and Quarterly Report on Form 10-Q for the
quarter ended September 30, 2024, and future SEC filings. These reports and filings are available at www.sec.gov and are available for download, free of charge, soon after
such reports are filed with or furnished to the SEC, on the “Investors”, “SEC Filings”, “All SEC Filings” page of our website at www.180lifesciences.com. All subsequent
written and oral forward-looking statements concerning the Company or any person acting on its behalf are expressly qualified in their entirety by the cautionary statements
above. Readers are cautioned not to place undue reliance upon any forward-looking statements, which speak only as of the date made, including the forward-looking statements
included in this press release, which are made only as of the date hereof. The Company cannot guarantee future results, levels of activity, performance or achievements.
Accordingly, you should not place undue reliance on these forward-looking statements. The Company does not undertake or accept any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statement to reflect any change in its expectations or any change in events, conditions, or circumstances on which any
such statement is based, except as otherwise provided by law.
 



Investor Contact:
 
Blair Jordan
Interim Chief Executive Officer
Email address: bjordan@180lifesciences.com
 
 
 
 


