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(Name of Issuer)

Common Stock, $0.0001 par value per share

(Title of Class of Securities)
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(CUSIP Number)

Anthony Brian Goodman
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If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule
13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. 

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of
the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to
all other provisions of the Act (however, see the Notes).

SCHEDULE 13D

CUSIP No. 68236V302

1
Name of reporting person 

Anthony Brian Goodman

2
Check the appropriate box if a member of a Group (See Instructions) 

  (a) 
  (b)

3 SEC use only

4
Source of funds (See Instructions) 

OO



5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e) 

6
Citizenship or place of organization 

AUSTRALIA

Number
of

Shares
Benefici

ally
Owned
by Each
Reporti

ng
Person
With:

7
Sole Voting Power 

0.00

8
Shared Voting Power 

4,318,000.00

9
Sole Dispositive Power 

0.00

10
Shared Dispositive Power 

4,318,000.00

11
Aggregate amount beneficially owned by each reporting person 

4,318,000.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions) 

13
Percent of class represented by amount in Row (11) 

57.6 %

14
Type of Reporting Person (See Instructions) 

IN

Comment for Type of Reporting Person:
Includes 1,318,000 shares of common stock issuable upon conversion of 1,000,000 shares of Series B Convertible Preferred
Stock (discussed in greater detail below) and 3,000,000 shares of common stock issuable upon exercise of the Warrants (dis
cussed in greater detail below).

Based on 3,176,999 shares of Common Stock of the Company (as defined below) outstanding as of January 8, 2025, as conf
irmed by the Transfer Agent on such date, and assuming the exercise of all outstanding Warrants for cash.

SCHEDULE 13D

CUSIP No. 68236V302

1
Name of reporting person 

Elray Resources, Inc.

2
Check the appropriate box if a member of a Group (See Instructions) 

  (a) 
  (b)

3 SEC use only

4
Source of funds (See Instructions) 

OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e) 

6
Citizenship or place of organization 

NEVADA



Number
of

Shares
Benefici

ally
Owned
by Each
Reporti

ng
Person
With:

7
Sole Voting Power 

0.00

8
Shared Voting Power 

4,318,000.00

9
Sole Dispositive Power 

0.00

10
Shared Dispositive Power 

4,318,000.00

11
Aggregate amount beneficially owned by each reporting person 

4,318,000.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions) 

13
Percent of class represented by amount in Row (11) 

57.6 %

14
Type of Reporting Person (See Instructions) 

CO

Comment for Type of Reporting Person:
Includes 1,318,000 shares of Common Stock issuable upon conversion of 1,000,000 shares of Series B Convertible Preferre
d Stock (discussed in greater detail below) and 3,000,000 shares of Common Stock issuable upon exercise of the Warrants (
discussed in greater detail below).

Based on 3,176,999 shares of Common Stock of the Company (as defined below) outstanding as of January 8, 2025, as conf
irmed by the Transfer Agent on such date, and assuming the exercise of all outstanding Warrants for cash.

SCHEDULE 13D

Item 1. Security and Issuer

(a) Title of Class of Securities: 

Common Stock, $0.0001 par value per share

(b) Name of Issuer: 

180 LIFE SCIENCES CORP.

(c) Address of Issuer's Principal Executive Offices: 

3000 El Camino Real, Bldg. 4, Suite 200, Palo Alto, CALIFORNIA , 94306.

Item 2. Identity and Background

(a) This Statement is being filed by Anthony Brian Goodman and Elray Resources, Inc. ("Elray"), each a "Reporting Person" and colle
ctively the "Reporting Persons".

Anthony Brian Goodman ("Mr. Goodman") serves as Chief Executive Officer of Elray, and as such, Mr. Goodman may be deemed
to beneficially own the securities held by Elray.

(b) Mr. Goodman's business address is 3651 Lindell Road, Suite D131, Las Vegas, Nevada 89103.

Elray's business address is 3651 Lindell Road, Suite D131, Las Vegas, Nevada 89103.

(c) Mr. Goodman's principal business occupation is the Chief Executive Officer of Golden Matrix Group, Inc., a developer and licensor
of online gaming platforms, systems, and gaming content and Chief Executive Officer of Elray.

Elray is a developer of unique valuable technology that provides state of the art turnkey, marketing tools and CRM systems for onli
ne gaming operators.

(d) The Reporting Persons have not, during the last five years, been convicted in a criminal proceeding (excluding traffic violations or 
similar misdemeanors).



(e) The Reporting Persons have not, during the last five years, been party to a civil proceeding of a judicial or administrative body of c
ompetent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future viol
ations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to suc
h laws.

(f) Mr. Goodman is a citizen of Australia and Elray is a Nevada corporation.

Item 3. Source and Amount of Funds or Other Consideration

 Asset Purchase Agreement

On September 29, 2024, the Company entered into an Asset Purchase Agreement (the "Purchase Agreement") with Elray. Pursua
nt to the Purchase Agreement, Elray agreed to sell the Company certain source code and intellectual property relating to an online
blockchain casino (the "Purchased Assets") in consideration for 1,000,000 shares of newly designated Series B Convertible Prefer
red Stock (the "Preferred Stock", and the shares of Common Stock issuable upon conversion thereof, the "Conversion Shares") an
d warrants to purchase 3,000,000 shares of Common Stock of the Company (the "Warrants" and the shares of Common Stock iss
uable upon exercise thereof, the "Warrant Shares").

The Purchase Agreement includes (i) customary covenants of each of the parties and confidentiality requirements; and (ii) custom
ary indemnification requirements of the parties, subject to a $25,000 deductible.

The closing of the transactions contemplated by the Purchase Agreement were subject to certain customary conditions to closing, i
ncluding the filing of the designation of the Preferred Stock with the Secretary of State of Delaware, and the receipt by the Compa
ny of an opinion of Hempstead & Co., LLC to the effect that, as of the date of such opinion and subject to the assumptions, qualific
ations, limitations and such other factors deemed relevant by Hempstead & Co., LLC, as set forth in such opinion, the purchase pri
ce to be paid by the Company was fair, from a financial point of view, to the Company, which opinion was received verbally on Se
ptember 29, 2024, which conditions to closing were either satisfied or waived by the parties on September 30, 2024.

The acquisition contemplated by the Purchase Agreement closed on September 30, 2024 (the "Closing" and such date, the "Closin
g Date").

Following the Closing, Elray agreed to provide support and assistance to the Company in connection with the building and launchi
ng of a fully operational casino operation utilizing the Purchased Assets, at no cost to the Company for a period of six months follo
wing the Closing, provided that such assistance shall not exceed 40 hours per week without the prior written approval of Elray (the
"Post-Closing Assistance"). The Post-Closing Assistance will also require Elray to assist the Company with obtaining payment gat
eways and licensing where required, acknowledging that the Company will require a front end (the "Front-End Development"). Foll
owing the Closing, at the request of the Company, Elray and the Company shall negotiate in good faith to come to agreement on a
n arrangement whereby Elray will, for an additional cost agreed to by Elray, help the Company complete the Front-End Developm
ent, or at the request of the Company, Elray shall introduce the Company to a vendor that would sell such a front end for one or m
ore casinos that will operate on the Purchased Assets at a cost to be agreed between such vendor and the Company, in the Comp
any's sole discretion. The Company has sole discretion to determine which, if any, vendor it retains for the Front End Developmen
t.

The Purchase Agreement also restricts Elray, in perpetuity, from copying, selling, assigning, hypothecating, or otherwise transferri
ng the Purchased Assets to any other party, without the prior written consent of the Company, and provides for the Company to be
the sole owner of the Purchased Assets, except that Elray shall be authorized to retain and use the Purchased Assets for its own 
benefit and utilize such assets to provide SAAS solutions and hosted casino solutions to third party companies.

Pursuant to the Purchase Agreement, the Company agreed to file a proxy statement with the Securities and Exchange Commissio
n (the "SEC")(the "Proxy Statement") to seek stockholder approval for the issuance of the Conversion Shares and Warrant Shares
, under applicable rules of the Nasdaq Capital Market, as soon as reasonably practicable. The Company also agreed to use its rea
sonable best efforts to: (i) cause the Proxy Statement to be mailed to the Company's stockholders as promptly as practicable follo
wing sign off from the SEC on such Proxy Statement, or no later than the 20th day after such preliminary Proxy Statement was file
d with the SEC, in the event the SEC does not notify the Company of its intent to review such Proxy Statement, and (ii) ensure that
the Proxy Statement complied in all material respects with the applicable provisions of the Securities Act of 1933, as amended (th
e "Securities Act") and Exchange Act. The Company was also required to hold a shareholders meeting to seek shareholder appro
val for the issuance of the Conversion Shares and Warrant Shares promptly after the SEC confirmed that it had no comments on s
uch Proxy Statement (the "Stockholder Approval", and the date of such Stockholder Approval, the "Stockholder Approval Date"). T
he Company complied with all of the above requirements.

The Company held its 2024 Annual Meeting of Stockholders on December 27, 2024, at which meeting the Stockholder Approval w
as received. As a result of such Stockholder Approval, effective December 27, 2024, the Series B Preferred Stock became convert
ible into an aggregate of 1,318,000 shares of Common Stock of the Issuer, and is able to vote 1,318,000 voting shares of the Issu
er, in aggregate, and the Warrants became exercisable for 3,000,000 shares of Common Stock of the Issuer.

Series B Convertible Preferred Stock

On September 30, 2024, in contemplation of the closing of the transactions contemplated by the Purchase Agreement, and pursua
nt to the power provided to the Company by the Certificate of Incorporation of the Company, as amended, the Company's Board o
f Directors approved the adoption of, and filing of, a Certificate of Designations of 180 Life Sciences Corp. Establishing the Design
ations, Preferences, Limitations and Relative Rights of Its Series B Convertible Preferred Stock (the "Series B Designation"), whic
h was filed with, and became effective with, the Secretary of State of Delaware on the same date. The Series B Designation desig
nated 1,000,000 shares of Series B Convertible Preferred Stock which were issued to Elray on the Closing Date.

The below is a summary of the rights and preferences of the Series B Convertible Preferred Stock:

Voting Rights. Until such time, if ever, as Stockholder Approval was received, the Series B Convertible Preferred Stock only had ri
ghts to vote on amendments to the Series B Designation (which are subject to the approval of a simple majority of the holders of S
eries B Convertible Preferred Stock), and the Protective Provisions, discussed below.

The Series B Preferred Stock requires the consent of the holders of at least a majority of the issued and outstanding shares of Ser
ies B Convertible Preferred Stock to (a) increase or decrease (other than by redemption or conversion) the total number of authori
zed shares of Series B Convertible Preferred Stock of the Company; (b) adopt or authorize any new designation of any Preferred 
Stock or amend the Certificate of Incorporation of the Company in a manner which (i) provides any holder of Common Stock or pr
eferred stock any rights upon a liquidation of the Company which are prior and superior to those of the holders of the Series B Co
nvertible Preferred Stock; or (ii) adversely affect the rights, preferences and privileges of the Series B Convertible Preferred Stock;
(c) 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) 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) issue any shares of Se
ries A Preferred Stock or Series B Convertible Preferred Stock, other than the Preferred Stock issued at the Closing (collectively, t



he "Protective Provisions").

After Stockholder Approval, which was received on December 27, 2024, in addition to the above voting rights, each holder of outst
anding shares of Series B Convertible Preferred Stock are entitled to cast the number of votes in connection with the Series B Co
nvertible 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 (which Series B Convertible Preferred Stock is convert
ible into Common Stock of the Company in a ratio of 1.318-for-1) as of the record date for determining stockholders entitled to vot
e 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 ea
ch holder could be converted) shall be rounded down to the nearest whole share. Except as provided by law or by the other provisi
ons of the Certificate of Incorporation or the Series B Designation, holders of Series B Convertible Preferred Stock shall vote toget
her with the holders of Common Stock as a single class and there shall be no series voting.

Dividend Rights. None, except that if the Company declares a dividend or makes a distribution of cash (or any other distribution tre
ated as a dividend under Section 301 of the Internal Revenue Code) on its Common Stock, each holder of Shares of Series B Co
nvertible Preferred Stock is entitled to participate in such dividend or distribution in an amount equal to the largest number of whol
e shares of Common Stock into which all shares of Series B Convertible Preferred Stock held of record by such holder are conver
tible 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.

Liquidation Preference. In the event of any liquidation, dissolution or winding up of the Company, either voluntary or involuntary (e
ach a "Liquidation Event"), the holders of Series B Convertible Preferred Stock are entitled to receive prior and in preference to an
y distribution of any of the assets of the Company to the holders of the Common Stock or securities junior to the Series B Converti
ble Preferred Stock (other than the Common Stock) by reason of their ownership of such stock, but after any required distribution t
o any holders of Series B Convertible Preferred Stock, an amount in cash per share of Series B Convertible Preferred Stock for ea
ch share of Series B Convertible Preferred Stock held by them equal to the greater of (x) one times the Stated Value; and (y) the t
otal amount of consideration that would have been payable on such share upon a Liquidation Event, had such share of Series B C
onvertible Preferred Stock been converted into Common Stock, immediately prior to such Liquidation Event (as applicable, the "Li
quidation Preference"). The "Stated Value" is $17.30 per share of Series B Convertible Preferred Stock, for a total aggregate Liqui
dation Preference of $17,300,000.

Conversion Rights. None prior to Stockholder Approval. After Stockholder Approval, which was received on December 27, 2024, a
t the option of the holder(s) thereof, each share of Series B Convertible Preferred Stock is convertible into 1.318 shares of Commo
n Stock of the Company, as equitably adjusted, as applicable for stock splits and recapitalizations.

Redemption Rights. None.

Common Stock Purchase Warrants

In connection with the Closing, on September 30, 2024, the Company granted warrants to purchase 3,000,000 shares of Common
Stock to Elray pursuant to a Common Stock Purchase Warrant (the "Warrant Agreement"). The Warrants have an exercise price o
f $1.68 per share, the closing stock price of the Company's Common Stock on the last trading day prior to the parties' entry into th
e Purchase Agreement, and a term of seven years (through September 30, 2031). The Warrants also provide for cashless exercis
e rights. No shares of Common Stock were issuable upon exercise of the Warrants until or unless the Company has received Stoc
kholder Approval, which was received on December 27, 2024.

Item 4. Purpose of Transaction

 The information set forth in Item 3 is hereby incorporated by reference into this Item 4.

The Reporting Persons acquired the securities for investment purposes. In the future, depending on general market and economic
conditions affecting the Issuer and other relevant factors, the Reporting Persons may purchase additional securities of the Issuer o
r dispose of some or all of the securities they currently own from time to time in open market transactions, private transactions or o
therwise.

The Reporting Persons do not currently have any plans or proposals which relate to or would result in the following described:

(a) The acquisition by any person of additional securities of the Issuer, or the disposition of securities of the Issuer;

(b) An extraordinary corporate transaction, such as a merger, reorganization or liquidation, involving the Issuer or any of its subsidi
aries;

(c) A sale or transfer of a material amount of assets of the Issuer or any of its subsidiaries;

(d) Any change in the present board of directors or management of the Issuer, including any plans or proposals to change the nu
mber or term of directors or to fill any existing vacancies on the board;

(e) Any material change in the present capitalization or dividend policy of the Issuer;

(f) Any other material change in the Issuer's business or corporate structure, including but not limited to, if the Issuer is a registered
closed-end investment company, any plans or proposals to make any changes in its investment policy for which a vote is required 
by section 13 of the Investment Company Act of 1940;

(g) Changes in the Issuer's charter, bylaws or instruments corresponding thereto or other actions which may impede the acquisitio
n of control of the Issuer by any person;

(h) Causing a class of securities of the Issuer to be delisted from a national securities exchange or to cease to be authorized to be
quoted in an inter-dealer quotation system of a registered national securities association;

(i) A class of equity securities of the Issuer becoming eligible for termination of registration pursuant to section 12(g)(4) of the Act; 
or

(j) Any action similar to any of those enumerated above.

The Reporting Persons retain the right to change their investment intent, and may, from time to time, acquire additional shares of 
Common Stock or other securities of the Company, or sell or otherwise dispose of (or enter into a plan or arrangements to sell or o
therwise dispose of), all or part of the shares of Common Stock or other securities of the Company, if any, beneficially owned by th
em, in any manner permitted by law.



Item 5. Interest in Securities of the Issuer

(a) The aggregate number of shares of Common Stock beneficially owned by each Reporting Person and, for each Reporting Person,
the number of shares as to which there is sole power to vote or to direct the voting thereof, shared power to vote or to direct the vo
ting thereof, sole power to dispose or to direct the disposition thereof, or shared power to dispose or to direct the disposition there
of, are set forth on rows 7 through 11 and row 13 of the cover pages of this Schedule 13D and are incorporated herein by this refe
rence thereto.

(b) The following table summarizes the number of shares beneficially owned by each Reporting Person, as to which they have (1) sol
e power to vote or to direct the vote, (2) shared power to vote or to direct the vote sole power to dispose, (3) sole power to dispose
or to direct the disposition, and (4) shared power to dispose or to direct the disposition:

Reporting Person   Sole Power to Vote or to Direct the Vote     Shared Power to Vote or to  Direct the Vote     Sole Power to  Disp
ose or to  Direct the  Disposition     Shared  Power to  Dispose or to  Direct the  Disposition    Anthony Brian Goodman     --      4,3
18,000 (1)     --       4,318,000 (1)  Elray Resources, Inc.     --       4,318,000 (1)     --      4,318,000 (1)

(1) Includes 1,318,000 shares of Common Stock issuable upon conversion of 1,000,000 shares of Series B Convertible Preferred 
Stock (discussed in greater detail below) and 3,000,000 shares of Common Stock issuable upon exercise of the Warrants (discuss
ed in greater detail below).

(c) None of the Reporting Persons have effected any transactions in the Common Stock during the past 60 days.

(d) To the knowledge of the Reporting Persons, only the Reporting Persons have the right to receive or the power to direct the receipt 
of dividends from, or the proceeds from the sale of, the Common Stock of the Issuer reported by this Schedule 13D.

(e) N/A.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer

 The information provided in Items 2, 3, 4 and 5 of this Schedule 13D, is hereby incorporated herein by this reference thereto, inclu
ding, but not limited to the description of the Purchase Agreement, Series B Designation and Warrant Agreement.

Item 7. Material to be Filed as Exhibits.

 1 Asset Purchase Agreement dated September 29, 2024, by and among Elray Resources, Inc., as seller and 180 Life Sciences C
orp., as purchaser (Filed as Exhibit 2.1 to the Current Report on Form 8-K filed by 180 Life Sciences Corp. with the Securities and 
Exchange Commission on October 3, 2024, and incorporated by reference herein)

2 Certificate of Designations of 180 Life Sciences Corp. Establishing the Designations, Preferences, Limitations and Relative Right
s of Its Series B Convertible Preferred Stock (Filed as Exhibit 3.1 to the Current Report on Form 8-K filed by 180 Life Sciences Co
rp. with the Securities and Exchange Commission on October 3, 2024, and incorporated by reference herein)

3 Common Stock Purchase Warrant to purchase 3,000,000 shares of common stock dated September 30, 2024, granted by 180 L
ife Sciences Corp. to Elray Resources, Inc. (Filed as Exhibit 4.1 to the Current Report on Form 8-K filed by 180 Life Sciences Cor
p. with the Securities and Exchange Commission on October 3, 2024, and incorporated by reference herein)

Certain schedules and exhibits have been omitted pursuant to Item 601(b)(2)(ii) of Regulation S-K. A copy of any omitted schedule
or Exhibit will be furnished supplementally to the Securities and Exchange Commission upon request.

Certain personal information which would constitute an unwarranted invasion of personal privacy has been redacted from this exhi
bit pursuant to Item 601(a)(6) of Regulation S-K.

    SIGNATURE  

 After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement
is true, complete and correct. 

 Anthony Brian Goodman

 Signature: /s/ Anthony Brian Goodman
Name/Title: Anthony Brian Goodman
Date: 01/10/2025

 Elray Resources, Inc.

 Signature: /s/ Anthony Brian Goodman
Name/Title: Anthony Brian Goodman, Chief Executive Officer
Date: 01/10/2025
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