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PART I - FINANCIAL INFORMATION
 
Item 1. Financial Statements
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ARTELO BIOSCIENCES, INC.
Consolidated Balance Sheets

(Unaudited)
(In thousands, except share data)

 

    As of
March 31,     As of

December 31,  

    2026     2025  
             
ASSETS            
Current Assets            

Cash and cash equivalents   $ 10,273    $ 600 
Prepaid expenses and other current assets     148      95 

Total Current Assets     10,421      695 
Operating lease right-of-use assets     55      64 
Intangible asset     2,039      2,039 
Other assets     3      3 
TOTAL ASSETS   $ 12,518    $ 2,801 
                 
LIABILITIES AND STOCKHOLDERS’ EQUITY                
Current Liabilities                

Accounts payable and accrued liabilities   $ 4,041    $ 3,035 
Due to related parties     468      345 
Operating lease liabilities - current portion     41      40 
Accrued interest - convertible notes     26      11 
Accrued interest - convertible notes - related party     10      4 
Convertible notes     470      437 
Convertible notes - related party     190      172 
Derivative liability     582      - 

Total Current Liabilities     5,828      4,044 
                 
Operating lease liabilities     18      29 
TOTAL LIABILITIES     5,846      4,073 
                 
STOCKHOLDERS’ EQUITY                
Preferred Stock, par value $0.001, 23,148 shares authorized, 0 shares issued and outstanding as of March 31, 2026, and December 31,
2025     -      - 

Common Stock, par value $0.001, 166,666,667 shares authorized and 876,032 and 673,008 shares issued and outstanding as of
March 31, 2026, and December 31, 2025, respectively     1      1 

Additional paid-in capital     72,890      62,014 
Accumulated deficit     (65,973)     (63,015)
Accumulated other comprehensive loss     (246)     (272)
TOTAL STOCKHOLDERS’ EQUITY(DEFICIT)     6,672      (1,272)
                 
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY   $ 12,518    $ 2,801 
 

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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ARTELO BIOSCIENCES, INC.
Consolidated Statements of Operations and Comprehensive Loss

(Unaudited)
(In thousands, except per share data)

 
    Three Months Ended  
    March 31,  
    2026     2025  
             
OPERATING EXPENSES            
General and administrative   $ 1,916    $ 995 
Research and development     773      1,384 

Total Operating Expenses     2,689      2,379 
                 

Loss from Operations     (2,689)     (2,379)
                 
OTHER INCOME (EXPENSE)                
Interest income     1      7 
Interest expense     (100)     - 
Interest expense - related party     (24)     - 
Net change in fair value of derivative liability     (146)     - 

Total other income (expense)     (269)     7 
                 
NET LOSS   $ (2,958)   $ (2,372)
                 
OTHER COMPREHENSIVE INCOME (LOSS)                
Foreign currency translation adjustments     26      (25)

Total Other Comprehensive Income (Loss)     26      (25)
                 
TOTAL COMPREHENSIVE LOSS   $ (2,932)   $ (2,397)
                 
Basic and Diluted Loss per Common Share   $ (4.00)   $ (12.55)
                 
Basic and Diluted Weighted Average Common Shares Outstanding     739      189 
 

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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ARTELO BIOSCIENCES, INC.
Consolidated Statements of Stockholders’ Equity

(Unaudited)
(In thousands)

 

          Additional           Accumulated
Other        

    Common Stock     Paid-in     Accumulated    Comprehensive       
    Shares     Amount     Capital     Deficit     Income (Loss)     Total  
                                     
Balance, December 31, 2025     673    $ 1    $ 62,014    $ (63,015)   $ (272)   $ (1,272)
Reverse split adjustment     28      -      -      -      -      - 
Common shares issued as a fee in equity purchase agreement      35       -       145       -       -       145 
Common shares issued for cash, net of issuance costs     81      -      10,033      -      -      10,033 
Warrants exercised     39      -      234      -      -      234 
Conversion of convertible notes to common stock     20      -      208      -      -      208 
Stock based compensation     -      -      256      -      -      256 
Net loss for the period     -      -      -      (2,958)     -      (2,958)
Other comprehensive loss     -      -      -      -      26      26 
Balance, March 31, 2026     876    $ 1    $ 72,890    $ (65,973)   $ (246)   $ 6,672 
 

          Additional           Accumulated
Other        

    Common Stock     Paid-in     Accumulated    Comprehensive       
    Shares     Amount     Capital     Deficit     Loss     Total  
                                     
Balance, December 31, 2024     189    $ -    $ 53,195    $ (50,136)   $ (202)   $ 2,857 
Stock based compensation     -      -      192      -      -      192 
Net loss for the period     -      -      -      (2,372)     -      (2,372)
Other comprehensive loss     -      -      -      -      (25)     (25)
Balance, March 31, 2025     189    $ -    $ 53,387    $ (52,508)   $ (227)   $ 652 
 

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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ARTELO BIOSCIENCES, INC.
Consolidated Statements of Cash Flows

(Unaudited)
(In thousands)

 
    Three Months Ended  
    March 31,  
    2026     2025  
             
CASH FLOWS FROM OPERATING ACTIVITIES            
Net loss   $ (2,958)   $ (2,372)
Adjustments to reconcile net loss to net cash used in operating activities:                

Stock-based compensation     401      192 
Net change in fair value of derivative liability     146      - 
Non-cash lease expense     9      8 
Amortization of debt discounts and debt issuance costs     69      - 
Amortization of debt discounts and debt issuance costs - related party     18      - 

Changes in operating assets and liabilities:                
Prepaid expenses and other current assets     (54)     9 
Deferred offering costs     -      (424)
Accounts payable and accrued liabilities     1,029      800 
Accounts payable - related parties     123      (38)
Accrued interest     30      - 
Accrued interest – related parties     6      - 
Advances from investors     -      236 
Fixed cash payments related to operating leases     (10)     (8)

Net cash used in operating activities     (1,191)     (1,597)
                 
CASH FLOWS FROM FINANCING ACTIVITIES                

Proceeds from issuance of common shares for cash, net     10,033      - 
Proceeds from issuance of convertible notes, net     593      - 
Proceeds from exercise of warrants     234      - 

Net cash provided by financing activities     10,860      - 
                 
Effect of exchange rate changes on cash     4      5 
                 
Net change in cash and cash equivalents     9,673      (1,592)
Cash and cash equivalents - beginning of period     600      2,338 
Cash and cash equivalents - end of period   $ 10,273    $ 746 
                 
SUPPLEMENTAL CASH FLOW INFORMATION                

Cash paid for interest   $ -    $ - 
Cash paid for income taxes   $ -    $ - 

                 
NON-CASH FINANCING AND INVESTING ACTIVITIES:                
Conversion of convertible notes to common stock   $ 208    $ - 
Common shares issued as a fee in equity purchase agreement      145       - 
 

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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ARTELO BIOSCIENCES, INC.
Notes to the Consolidated Financial Statements

(Unaudited)
(In thousands, except share and per share data)

 
NOTE 1 – ORGANIZATION AND DESCRIPTION OF BUSINESS
 
Artelo Biosciences, Inc. (“we”, “us”, “our”, the “Company”) is a Nevada corporation incorporated on May 2, 2011, and based in Solana Beach, California. The accounting and
reporting policies of the Company conform to accounting principles generally accepted in the United States of America (“GAAP”), and the Company’s fiscal year end is
December 31.
 
The Company has registered wholly owned subsidiaries in Ireland (Trinity Reliant Ventures Limited), in the United Kingdom (Artelo Biosciences Ltd), and in Canada (Artelo
Biosciences Corporation). On January 8, 2020, Trinity Research and Development Limited changed its name to Artelo Biosciences Limited. Operations in the subsidiaries have
been consolidated in the financial statements.
 
The Company is a clinical stage biopharmaceutical company focused on developing therapeutics that target lipid-signaling pathways, including treatments intended to modulate
the endocannabinoid system (the “ECS”), a family of receptors and neurotransmitters that form a biochemical communication network throughout the body.
 
Going Concern
 
The Company has incurred losses since inception and incurred a net loss of $2,958 during the three months ended March 31, 2026. As of March 31, 2026, we had cash and cash
equivalents of $10,273.
 
In July 2023, the Company filed a $75,000 in aggregate value shelf registration statement on Form S-3 which became effective on July 14, 2023. The shelf registration
statement is effective for three years and permits the Company to sell, from time to time, up to $75,000 of the Company’s common stock, preferred stock, debt securities,
warrants, and/or units subject to a limit of one-third (1/3) of the Company’s public float within a twelve (12) month period if the public float of the Company is less than
$75,000 as of relevant measurement dates under applicable securities laws.
 
On March 27, 2026, the Company entered into a securities purchase agreement with certain accredited investors (the “Purchasers”), pursuant to which the Company agreed to
issue and sell, in a private placement offering: (i) 81,000 shares (the “Shares”) of the Company’s common stock, par value $0.001 per share, at $3.45 per share, (ii) pre-funded
warrants to purchase 3,107,407 shares of common stock at an exercise price of $0.001 per share (the “Pre-Funded Warrants”), and (iii) warrants to purchase 6,376,814 shares of
common stock at an exercise price of $3.20 per share (the “Common Warrants”). The Pre-Funded Warrants and the Common Warrants are collectively referred to herein as the
“Warrants” and the shares issuable upon such Warrants, the “Warrant Shares.” Each Share or, at the election of the Purchaser in lieu of Shares, each Pre-Funded Warrant, was
issued and sold along with two Common Warrants. The combined purchase price for the securities was (i) $3.45 per Share and two Common Warrants, and (ii) $3.449 per Pre-
Funded Warrant and two Common Warrants. The offering closed on March 30, 2026. The Pre-Funded Warrants are exercisable immediately and may be exercised at any time
until all of the Pre-Funded Warrants are exercised in full, subject to the Beneficial Ownership Limitation described below. The Common Warrants are exercisable immediately
and have a term of five and one-half years from the effective date of the initial registration statement registering the Warrant Shares, subject to the Beneficial Ownership
Limitation described below. The exclusive placement agent (the “Placement Agent”) in connection with the offering received a cash fee equal to 8.0% of the aggregate gross
proceeds and reimbursement of certain expenses. Upon the exercise for cash of the Warrants, the Company shall pay the Placement Agent a cash fee of 8.0% of the aggregate
gross exercise price paid in cash with respect thereto. In addition, the Company issued to designees of the Placement Agent warrants to purchase 255,073 shares of common
stock at an exercise price of $4.3125 per share, which have the same terms as the Common Warrants other than the exercise price. The gross proceeds from the offering, before
deducting Placement Agent fees and other offering expenses payable by the Company, were $10,997 (or up to approximately $31,400 in gross proceeds if the Warrants are fully
exercised for cash). The net proceeds of $10,032 from the offering will be used for working capital, general corporate purposes and the repayment of certain bridge debt. The
Common Warrants may only be exercised on a cashless basis if, after six months from the issuance date of the Common Warrants, there is no registration statement registering,
or the prospectus contained therein is not available for, the resale of the shares of common stock underlying the Common Warrants to the holder. A holder of a Warrant may not
exercise any such Warrant to the extent that such exercise would result in the number of shares of common stock beneficially owned by such holder and its affiliates exceeding
4.99% or 9.99% (at the election of the holder) of the total number of shares of common stock outstanding immediately after giving effect to the exercise, which percentage may
be increased or decreased at the holder’s election not to exceed 9.99% (the “Beneficial Ownership Limitation”).
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On May 4, 2026, the Company filed a $75,000 in aggregate value shelf registration statement on Form S-3 which is subject to review by the SEC prior to becoming effective.
The shelf registration statement, upon clearance of the SEC review process, will be effective for three years and permit the Company to sell, from time to time, up to $75,000 of
the Company’s common stock, preferred stock, debt securities, warrants, and/or units subject to a limit of one-third (1/3) of the Company’s public float within a twelve (12)
month period if the public float of the Company is less than $75,000 as of relevant measurement dates under applicable securities laws. The Company may continue to sell
under the July 2023 Form S-3 until the earlier of (i) the date on which the new shelf registration statement is declared effective by the SEC, or (ii) January 10, 2027, which is
180 days after the third-year anniversary of the effective date of the July 2023 Form S-3.
 
To continue operations, the Company will be required to raise additional funds by completing additional equity or debt offerings or licensing our product candidates. There can
be no assurance that the Company will be successful in acquiring additional funding, that the Company’s projections of its future working capital needs will prove accurate, or
that any additional funding would be sufficient to continue operations in future years. These conditions raise substantial doubt about the Company’s ability to continue as a
going concern within one year after the date that the consolidated financial statements are issued. The accompanying consolidated financial statements do not include any
adjustments to reflect the future effects on the recoverability and classification of assets or the amounts and classification of liabilities if the Company is unable to continue as a
going concern.
 
Negative Global or National Events
 
Businesses have been and will continue to be impacted by a number of challenging global and national events and circumstances that continue to evolve, including tariffs, trade
disputes, extreme weather conditions, increased economic uncertainty, inflation, interest rate fluctuation, recent and any potential future financial institution failures, and
conflicts in Eastern Europe, the Middle East and in other areas. The extent of the impact of these events and circumstances on our business, operations and development
timelines and plans remains uncertain, and will depend on certain developments, including the duration and scope of the events and their impact on our development activities,
third-party manufacturers, and other third parties with whom we do business, as well as its impact on regulatory authorities and our key scientific and management personnel.
We have been and continue to actively monitor the potential impacts that these various events and circumstances may have on our business, and we take steps, where
warranted, to minimize any potential negative impacts on our business resulting from these events and circumstances. The ultimate impact of these global and national events
and circumstances, either individually or in aggregate, is highly uncertain and subject to change.
 
Reverse Stock Splits
 
On June 12, 2025, the Company filed with the Secretary of State of the State of Nevada a Certificate of Change, pursuant to Nevada Revised Statutes 78.209, to effect a one-
for-six (1-for-6) reverse stock split (the “Reverse Split”) of the Company’s issued and outstanding common stock, par value $0.001 per share. The Reverse Split was effective
as of 12:01 a.m. Eastern Time on June 13, 2025. Pursuant to the Nevada Revised Statutes 78.207, the Company’s board of directors has the authority to effect a reverse stock
split without stockholder approval if the number of authorized shares of common stock and the number of outstanding shares of common stock are proportionally reduced.
 
As a result of the Reverse Split occurring on June 12, 2025, each six (6) pre-split shares of common stock outstanding were automatically combined into one (1) new share of
common stock without any action on the part of the holders, and the number of outstanding shares of common stock was reduced from 3,280,000 to approximately 546,667.
The number of authorized shares of common stock was reduced from 50,000,000 to 8,333,333, while the number of authorized shares of preferred stock was reduced from
416,667 to 69,444. On August 28, 2025, the Company held a special meeting of stockholders in which the shareholders voted to increase the authorized number of shares of
common stock from 8,333,333 shares to 500,000,000 shares.
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On March 10, 2026, the Company executed a one-for-three (1-for-3) reverse stock split affecting both the authorized and issued and outstanding amounts of its common stock
and preferred stock. These consolidated financial statements reflect the impact of this reverse stock split. As a result of the Reverse Split occurring on March 10, 2026, each
three (3) pre-split shares of common stock outstanding were automatically combined into one (1) new share of common stock without any action on the part of the holders, and
the number of outstanding shares of common stock was reduced from 2,018,746 to approximately 673,008. The number of authorized shares of common stock was reduced
from 500,000,000 to 166,666,667, while the number of authorized shares of preferred stock was reduced from 69,444 to 23,148.
 
NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Basis of Presentation
 
The Company prepares its financial statements in accordance with rules and regulations of the U.S. Securities and Exchange Commission (“SEC”) and GAAP in the United
States of America. The accompanying interim financial statements have been prepared in accordance with GAAP for interim financial information in accordance with Article 8
of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by GAAP for complete financial statements. In the Company’s opinion, all
adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been included. Operating results for the three months ended March 31,
2026, are not necessarily indicative of the results for the full year. While management of the Company believes that the disclosures presented herein are adequate and not
misleading, these interim financial statements should be read in conjunction with the audited financial statements and the footnotes thereto for the year ended December 31,
2025, contained in the Company’s Form 10-K filed with the SEC on February 24, 2026, as updated on Form 8-K filed with the SEC on March 17, 2026.
 
All amounts in these financial statements, notes and tables have been rounded to the nearest thousand dollars, except share and per share amounts, unless otherwise indicated. 
 
Basis of Consolidation
 
The financial statements have been prepared on a consolidated basis, including the Company’s wholly owned subsidiaries, Trinity Reliant Ventures Limited, Artelo Biosciences
Limited and Artelo Biosciences Corporation. All intercompany transactions and balances have been eliminated.
 
Research and Development (“R&D”)
 
R&D expenses consist primarily of costs related to clinical studies and outside services, personnel expenses, and R&D consultants. Clinical studies and outside services costs
relate primarily to services performed by clinical research organizations associated with clinical trials and related clinical or development manufacturing costs, materials, and
supplies, filing fees, regulatory support, and other third-party fees. Personnel expenses relate primarily to salaries and benefits. R&D expenditures are charged to operations as
incurred.
 
The Company recognizes R&D tax credits when received from the United Kingdom government for spending on R&D as an offset of R&D expenses. The Company did not
receive R&D tax credits during the three months ended March 31, 2026 or 2025.
 
Cash and Cash Equivalents
 
Cash and cash equivalents include cash in banks, money market funds, commercial paper, and certificates of term deposits with maturities of less than three months from
inception, which are readily convertible to known amounts of cash and which, in the opinion of management, are subject to an insignificant risk of loss in value. The Company
had $10,273 and $600 in cash and cash equivalents as of March 31, 2026 and December 31, 2025, respectively.
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Periodically, the Company may carry cash balances at financial institutions more than the federally insured limit of $250 per institution. The amount in excess of the Federal
Deposit Insurance Corporation insurance as of March 31, 2026, was approximately $9,773. The Company has not experienced losses on these accounts and management
believes, based upon the quality of the financial institutions, that the credit risk with regard to these deposits is not significant.
 
Marketable Securities
 
Our investments in debt securities are carried at fair value. Investments in debt securities that are not classified as held-to-maturity are carried at fair value and classified as
either trading or available-for-sale. Realized and unrealized gains and losses on trading debt securities are charged to income and unrealized gains and losses on available-for-
sale debt securities are included in other comprehensive income or loss. The Company did not hold any marketable securities as of March 31, 2026, and December 31, 2025.
 
Intangible Assets
 
The Company capitalizes certain costs related to the acquisition of intangible assets. If such assets are determined to have a finite useful life they are amortized on a straight-
line basis over the estimated useful life.
 
The Company tests its intangible assets for impairment at least annually and whenever events or circumstances change that indicate impairment may have occurred. A
significant amount of judgment is involved in determining if an indicator of impairment has occurred. Such indicators may include, among others and without limitation: a
significant decline in the Company’s expected future cash flows; a sustained, significant decline in the Company’s stock price and market capitalization; a significant adverse
change in legal factors or in the business climate of the Company’s segments; unanticipated competition; and slower growth rates. The Company determined that there was no
impairment of its intangible assets at March 31, 2026, and December 31, 2025.
 
Foreign Currency Transactions
 
The Company has operations outside of the United States, which results in exposure to market risks from changes in foreign currency rates. The financial risk arises from the
fluctuations in foreign exchange rates and the degrees of volatility in these rates. Currently the Company does not use derivative instruments to reduce its exposure to foreign
currency risk. Nonmonetary assets and liabilities are translated at historical rates and monetary assets and liabilities are translated at exchange rates in effect at the end of the
year. Revenues and expenses are translated at average rates for the year. Gains and losses from translation of foreign currency financial statements into U.S. dollars are included
as other comprehensive income.
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Financial Instruments
 
The Company follows ASU 2022-03, ASC Subtopic “Fair Value Measurement (Topic 820): Fair Value Measurement of Equity Securities Subject to Contractual Sale
Restrictions” (“ASC 820”), which defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or
most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. ASC 820 also establishes a fair value
hierarchy that distinguishes between (1) market participant assumptions developed based on market data obtained from independent sources (observable inputs) and (2) an
entity’s own assumptions about market participant assumptions developed based on the best information available in the circumstances (unobservable inputs). The fair value
hierarchy consists of three broad levels, which gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1) and the lowest
priority to unobservable inputs (Level 3). The three levels of the fair value hierarchy are described below:
 
Level 1
 
Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or liabilities.
 
Level 2
 
Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the asset or liability such as quoted prices for similar assets or
liabilities in active markets; quoted prices for identical assets or liabilities in markets with insufficient volume or infrequent transactions (less active markets); or model-derived
valuations in which significant inputs are observable or can be derived principally from, or corroborated by, observable market data.
 
Level 3
 
Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the measurement of the fair value of the assets
or liabilities.
 
The carrying amounts shown of the Company’s financial instruments including cash and cash equivalents and accounts payable approximate fair value due to the short-term
maturities of these instruments.
 
Stock-Based Compensation
 
The Company utilizes the Black-Scholes option pricing model to estimate the fair value of stock option awards at the date of grant, which requires the input of highly subjective
assumptions, including expected volatility and expected life. Changes in these inputs and assumptions can materially affect the measure of estimated fair value of our share-
based compensation. These assumptions are subjective and generally require significant analysis and judgment to develop. When estimating fair value, some of the assumptions
will be based on, or determined from, external data and other assumptions may be derived from our historical experience with stock-based payment arrangements. The
appropriate weight to place on historical experience is a matter of judgment, based on relevant facts and circumstances. The Company accounts for forfeitures of stock options
as they occur.
 
Net Loss per Share of Common Stock
 
Basic earnings per share (“EPS”) is computed based on the weighted average number of shares of common stock outstanding during the period. Diluted EPS is computed based
on the weighted average number of shares of common stock plus the effect of dilutive potential common shares outstanding during the period using the treasury stock method
and as if converted method. Dilutive potential common shares include outstanding stock options and warrants.
 
For the three months ended March 31, 2026, and 2025, the following common stock equivalents were excluded from the computation of diluted net loss per share as the result
was anti-dilutive.
 
    March 31,     March 31,  
    2026     2025  
Stock options     205,518      42,978 
Warrants     10,167,027      7,772 
      10,372,545      50,750 
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Segment Reporting
 
Operating segments are defined as components of an enterprise about which separate and discrete information is available for evaluation by the chief operating decision-maker
(“CODM”) in deciding how to allocate resources and assess performance. The Company’s CODM is its chief executive officer. The Company’s CODM evaluates the
Company’s operations and manages its business as a single operating segment. All of the Company’s long-lived assets are held in the United States. Refer to Note 3 for the
Company’s disclosure on its single operating segment.
 
New Accounting Standards Adopted
 
There were no new accounting standards adopted during the three months ended March 31, 2026.
 
New Accounting Standards Issued Not Yet Adopted
 
In November 2024, the Financial Accounting Standards Board (the “FASB”) issued Accounting Standards Update (“ASU”) No. 2024-03, Income Statement—Reporting
Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses. ASU 2024-03 requires public business
entities to disclose, in the notes to the financial statements, disaggregated information about specified categories of expenses—including (i) purchases of inventory, (ii)
employee compensation, (iii) depreciation, (iv) intangible asset amortization, and (v) depletion—that are included within each relevant expense caption presented on the face of
the income statement. The amendments also require disclosure of the total amount of selling expenses and, in annual reporting periods, the Company’s definition of selling
expenses. In January 2025, the FASB issued ASU No. 2025-01, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-
40): Clarifying the Effective Date, which clarified that ASU 2024-03 is effective for the Company for annual reporting periods beginning after December 15, 2026, and interim
reporting periods within annual reporting periods beginning after December 15, 2027. Early adoption is permitted. The amendments may be applied prospectively to financial
statements issued for reporting periods after the effective date or retrospectively to all prior periods presented in the financial statements. The Company is currently evaluating
the impact that the adoption of ASU 2024-03 will have on the disclosures within its condensed consolidated financial statements.
 
NOTE 3 – SEGMENT REPORTING
 
Operating segments are comprised of the components of an entity in which separate information is available for evaluation by the Company’s CODM, or group of decision
makers, in determining how to allocate resources in evaluating performance. The Company consists of a single reporting segment: life science. The life science segment is
comprised of the Company’s development of therapeutics that target lipid-signaling modulation pathways, including the ECS, a network of receptors and neurotransmitters that
form a biochemical communication system throughout the body. The Company’s CODM is its chief executive officer.
 
The accounting policies of the life science segment are as described in the summary of significant accounting policies. The CODM evaluates the performance of the life science
segment based on the Company’s net loss as reported on the income statement as consolidated net loss. The Company’s segment assets are reported on the balance sheet as its
total consolidated assets.
 
The Company has not generated any revenue since its inception and expects to continue to incur losses into the foreseeable future as it continues to conduct research and
development related activities through all stages of product development and clinical trials and subsequently seek approval from the respective regulatory authorities. The
Company’s CODM utilizes cash forecast models to determine the Company’s investment in the life sciences segment. These models are reviewed regularly to monitor the
Company’s operating results and performance and compared to the Company’s cash-based forecasts.
 
    Three Months Ended  
    March 31,  
    2026     2025  
             
General and administrative            
Employee and director compensation   $ 320    $ 239 
Stock-based compensation     156      114 
Professional fees     1,146      325 
Other general and administrative (a)     294      317 

Total general and administrative   $ 1,916    $ 995 
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    Three Months Ended  
    March 31,  
    2026     2025  
             
Research and development            
Employee compensation   $ 284    $ 233 
Stock-based compensation     101      78 
Professional fees     271      1,010 
Other research and development (b)     117      63 

Total research and development   $ 773    $ 1,384 
 
(a) Consists of investor relations, travel and other office expenses.
(b) Consists of supplies and other items used in research and development activities.
 
NOTE 4 – RELATED PARTY TRANSACTIONS
 
During the three months ended March 31, 2026, and 2025, a company owned by the Senior Vice President, European Operations, provided consulting services totaling $0 and
$5, respectively. As of March 31, 2026, and December 31, 2025, there was $0 and $3, outstanding, respectively.
 
During the three months ended March 31, 2026, and 2025, a company significantly influenced by a director of a subsidiary of the Company provided professional services
totaling $28 and $12, respectively. As of March 31, 2026, and December 31, 2025, there was $44 and $8 outstanding, respectively.
 
During the three months ended March 31, 2026, and 2025, a company controlled by a director of a subsidiary of the Company provided professional services totaling $21 and
$20, respectively. As of March 31, 2026, and December 31, 2025, there was $8 and $0 outstanding, respectively.
 
As of March 31, 2026, and December 31, 2025, there was $416 and $333, respectively, payable to directors of the Company for unpaid board compensation. These amounts
were paid in April 2026.
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NOTE 5 – CONVERTIBLE NOTES
 
March 2026 Notes
 
During March 2026, the Company issued three unsecured promissory notes to third-party lenders, two having one-time interest charge of 12% and the other bearing interest at
10% per annum and containing variable-rate embedded conversion features. The notes were issued for aggregate gross proceeds of $610 against aggregate face amounts of
$665, resulting in aggregate original issue discount (“OID”) of $55. Under ASC 815-15, the embedded conversion features of all three notes were bifurcated as derivative
liabilities at inception (see Note 7). Set out below are the terms of each note:
 
Boot Capital LLC Note
  · The note has a one-time interest charge of 12%.

 
· Interest and principal are payable in monthly installments commencing September 15, 2026 (first scheduled payment date), with $63 due on such date followed

by four payments of $16 due on the 15th of each month through January 2027.

  · The Holder may elect to convert any or all amounts outstanding upon an Event of Default. The conversion price equals 75% of the lowest closing bid price of the
Company’s common stock during the 10 Trading Days preceding the conversion date, subject to a floor of $0.125 per share.

  · Upon an Event of Default, the outstanding balance becomes 150% of the then-outstanding principal plus accrued interest, and default interest accrues at 22% per
annum.

 
Vanquish Funding Group Inc. Note
  · The note has a one-time interest charge of 12%.

 
· Interest and principal are payable in monthly installments commencing September 15, 2026 (first scheduled payment date), with $133 due on such date followed

by four payments of $33 due on the 15th of each month through January 2027.

  · The Holder may elect to convert upon an Event of Default. Conversion price equals 75% of the lowest closing bid price in the 10-Trading-Day lookback window,
subject to a $0.125 floor.

  · Upon an Event of Default, the outstanding balance becomes 150% of the then-outstanding principal plus accrued interest, and default interest accrues at 22% per
annum.

 
Labrys Fund II, L.P. Note
  · The note bears interest at 10%.
  · Principal and accrued interest of $347 is payable in a single bullet payment at maturity on March 20, 2027. There are no scheduled interim payments.

 
· Beginning on September 16, 2026 (Day 181 from issuance), and regardless of whether any Event of Default has occurred, the Holder may elect at any time to

convert any portion of the outstanding balance into shares of the Company’s common stock. This time-based conversion right represents a fundamental difference
from the Boot Capital and Vanquish notes, in which the conversion right is contingent upon an Event of Default.

  · Conversion price equals 75% of the average of the two (2) lowest closing bid prices of the Company’s common stock during the 10 Trading Days preceding the
conversion date. The Holder may deduct $2 per conversion notice from the conversion amount.

  · Upon an Event of Default, the outstanding balance becomes 150% of the then-outstanding principal plus accrued interest, and default interest accrues at 22% per
annum. A default does not expand the conversion right, which is already fully available after Day 181.

 
At inception, each note was recorded at its face amount as a liability, with a corresponding contra-liability debt discount comprising (i) the OID and (ii) the fair value of the
bifurcated embedded derivative allocated from the proceeds. The debt discount is amortized to interest expense over the term of each note using the effective interest method
(“EIM”) for the Boot Capital and Vanquish notes, and the straight-line method for the Labrys Fund II note (see Note 7).
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The following represents the movement of the value of the March 2026 notes during the three months ended March 31, 2026:
 

    Boot Capital
LLC

   
Vanquish

Funding Group
Inc.

    Labrys Fund II,
L.P.

   
Total

 

Face amount   $ 113    $ 237    $ 315    $ 665 
Less: Debt discount at inception                                

OID     (13)     (27)     (15)     (55)
Derivative allocation     (46)     (98)     (293)     (437)
Debt issuance costs     -      (10)     (8)     (18)

Initial carrying value     54      102      (1)     155 
Amortization     5      10      9      24 
Carrying value, March 31, 2026   $ 59    $ 112    $ 8    $ 179 
 
The Boot Capital LLC, Vanquish Funding Group Inc. and Labrys Fund II, L.P. notes were repaid in full in April 2026.
 
May 2025 Notes
 
Between April 27, 2025, and May 1, 2025, the Company entered into subscription agreements with various investors, pursuant to which the Company issued convertible notes
(the “Notes”) to the investors in an aggregate principal amount of $900 (collectively, the “Notes Offering”). A portion of the Notes was convertible into shares of the
Company’s common stock, at the election of each investor, pursuant to the Voluntary Conversion (defined below) and the remaining portion of each Note was to be converted
into warrants to purchase shares of the Company’s common stock. The sale and issuance of the Notes closed on May 1, 2025.
 
At the Maturity Date (defined below), the investor had the ability (at the investor’s sole option) to convert all of that certain unpaid portion of principal and accrued interest of
the investor’s Note into shares of common stock (the “Voluntary Conversion”), specifically into that number of shares of common stock (the “Converted Shares”) equal to the
unpaid principal balance and any accrued interest of each Note divided by $23.22. The amount of principal balance and any accrued interest of each Note convertible pursuant
to the Voluntary Conversion was equal to the number of Converted Shares multiplied by $18.72. Should the investor not elect Voluntary Conversion, such portion of the unpaid
principal balance and any accrued interest of each Note subject to Voluntary Conversion became immediately due and payable in cash.
 
The Notes accrued interest at a rate of 12% per annum, which would have adjusted to 20% upon an Event of Default (as defined in the Notes). All unpaid principal, together
with any then unpaid and accrued interest and other amounts payable thereunder, became due and payable 180 days after the closing of the Notes Offering (the “Maturity
Date”). Upon the closing of the Notes, the Company recorded deferred debt costs of $163 associated with transaction costs of the Notes.
 
Effective October 28, 2025, the Company entered into an agreement pursuant to which it issued and sold to certain investors, and the investors purchased (by converting all or a
portion of the unconverted portion of unpaid principal balance and accrued interest due to such investors upon the maturity of the convertible promissory notes issued to the
investors on May 1, 2025): (i) convertible notes in an aggregate principal amount of $692, of which $195 was for related parties; (ii) warrants to purchase an aggregate of
146,067 shares of the Company’s common stock, par value $0.001 per share, at an exercise price of $10.20 per share; and (iii) warrants to purchase an aggregate of 82,170
warrants of the Company’s common stock, par value $0.001 per share, at an exercise price of $18.72 per share. The notes will accrue interest at a rate of 12% per annum. All
unpaid principal, together with any then unpaid and accrued interest and other amounts payable thereunder, shall be due and payable 180 days after the effective date. At any
time prior to the Maturity Date, all or any portion of the outstanding principal amount of the Notes, together with the accrued and unpaid interest, shall be convertible, in whole
or in part, into shares of Common Stock, at a conversion price of $10.20. Each warrant is immediately exercisable after issuance for five (5) years. The Company accounted for
this transaction as an extinguishment of debt in accordance with ASC 470, Debt, and realized a loss on the extinguishment of debt of $1,158 during the year ended December
31, 2025, of which $333 was from related parties.
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The Company utilizes the Black-Scholes model to value its warrants. During the year ended December 31, 2025, the Company utilized the following assumptions:
 

    Year Ended
December 31,  

    2025  
Expected term   2.50 years 
Expected average volatility     105%
Expected dividend yield     - 
Risk-free interest rate     3.50%
 
As of March 31, 2026, the net carrying value of the Notes is $480, which includes principal of $494 and deferred debt costs of $14. Included within such amounts at March 31,
2026 is amounts held by related parties, including a carrying value of the notes of $195, which includes principal of $189 and deferred debt costs of $6. During the three
months ended March 31, 2026, the Company recorded interest expense of $89 associated with the accretion of accrued interest of $20 and $69 amortization of deferred debt
costs. During the three months ended March 31, 2026, the Company issued 20,375 shares of common stock associated with the conversion of debt with a carrying value of
$208.
 
NOTE 6 – DERIVATIVE LIABILITIES
 
The variable-rate conversion features embedded in each of the three promissory notes described in Note 6 were determined not to be clearly and closely related to the debt host
instruments under ASC 815-15-25. Each conversion price is reset at the time of each future conversion based on a lookback formula applied to then-current market prices,
causing the conversion price to vary with changes in the Company’s stock price. As a result, the embedded conversion features do not satisfy the fixed-for-fixed criterion of
ASC 815-40-15 and were bifurcated from the host debt instruments and recorded as derivative liabilities at fair value at inception, with subsequent changes in fair value
recognized in the statements of operations.
 
The derivative liabilities are classified within Level 3 of the fair value hierarchy because their valuation requires unobservable inputs, principally the variable future conversion
price (which is path-dependent on future stock prices) and management’s estimate of historical volatility.
 
The conversion right under the Boot Capital and Vanquish notes is contingent on the occurrence of an Event of Default. Accordingly, the probability that the conversion feature
will ever be exercised depends, in part, on the probability that an Event of Default will occur. The fair value of these embedded derivatives was estimated using a Black-Scholes
option pricing model adjusted by management’s estimate of the probability of default (“PD”). At inception (March 12, 2026), management estimated the PD at 40%, reflecting
the Company’s then-current liquidity position, history of going concern disclosures, and clinical-stage operating profile. Subsequent to the closing of an offering on March 30,
2026, the PD was revised to 7.5%, reflecting the substantially improved liquidity position. The conversion right under the Labrys Fund II note is available to the Holder as a
routine contractual right beginning on Day 181 (September 16, 2026), regardless of whether any Event of Default has occurred. No probability-of-default adjustment was
applied to the Labrys Fund II derivative; the full Black-Scholes value was used.
 
The fair value of each embedded derivative liability was estimated using the Black-Scholes option pricing model. This model was selected as a practical and widely-accepted
approach for valuing variable-rate convertible features on short-term promissory notes. Management acknowledges the following simplifications inherent in this approach:
 

 
· Fixed strike price assumption: The Black-Scholes model assumes a fixed exercise price. The actual conversion price under each note is path-dependent,

determined at the time of each future conversion based on a lookback formula applied to then-current closing bid prices. Using the inception-date computed
conversion price as the static strike is a practical approximation.

  · Term assumption: The full contractual maturity is used as the option term, rather than the expected exercise window (which for Labrys is the six months from
Day 181 to maturity). This is a conservative assumption that increases the computed fair value.

  · Volatility: Historical realized volatility based on trailing closing prices. Implied volatility is not separately observable for this stock.
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The Company utilized the Black-Scholes model to value the derivative liabilities. During the three months ended March 31, 2026, the Company utilized the following
assumptions:
 

    Boot Capital LLC    
Vanquish Funding

Group Inc.    
Labrys Fund II,

L.P.  

Expected term   0.79 - 0.85 years    0.79 - 0.85 years    0.97 - 1.00 years 
Expected average volatility   163.00 - 209.86%    163.00 - 209.86%    155.34 - 191.61% 
Expected dividend yield     -      -      - 
Risk-free interest rate   3.66 - 3.68%    3.66 - 3.68%    3.68 - 3.80% 
 
At inception of the Labrys Fund II note (March 20, 2026), the fair value of the bifurcated embedded derivative of $756 exceeded the total proceeds received $300. Under ASC
815-15-30-6, this excess is recognized immediately as a loss in the statement of operations on the date of inception. The Company recognized a day-one loss on derivative
bifurcation of $456 as of March 31, 2026.
 
The following represents the movement of the value of the March 2026 notes during the three months ended March 31, 2026:
 

    Boot Capital
LLC

   
Vanquish

Funding Group
Inc.

    Labrys Fund II,
L.P.

   
Total

 

Fair value at inception   $ 46    $ 98    $ 756    $ 900 
Change in fair value     (25)     (53)     (240)     (318)
Fair value, March 31, 2026   $ 21    $ 45    $ 516    $ 582 
 
NOTE 7 – EQUITY
 
Preferred Stock
 
The Company has authorized 23,148 shares of preferred stock with a par value of $0.001 per share.
 
As of March 31, 2026, and December 31, 2025, there were no shares of preferred stock issued or outstanding.
 
Common Stock
 
The Company has authorized 166,666,667 shares of common stock with a par value of $0.001 per share. Each share of common stock entitles the holder to one vote, in person
or proxy, on any matter on which an action of the stockholders of the Company is sought.
 
As of March 31, 2026, and December 31, 2025, there were 876,032 and 673,008, respectively, shares of common stock issued and outstanding, respectively.
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On January 30, 2026, the Company entered into an equity purchase agreement, dated as of January 30, 2026, with Square Gate Capital Master Fund, LLC – Series 5, (“Square
Gate”), pursuant to which the Company has the right, but not the obligation, to direct Square Gate to purchase up to $25,000 (the “Initial Commitment Amount”) in shares of
common stock, which at the Company’s sole discretion can be increased by an additional $25,000 once the Initial Commitment Amount has been exhausted, subject to the
terms and conditions contained in the equity purchase agreement. In consideration for Square Gate’s execution and delivery of the equity purchase agreement, the Company
issued 35,342 shares of Common Stock to Square Gate (the “Commitment Shares”) and 62,124 pre-funded warrants to purchase up to 62,124 shares of Common Stock at an
exercise price of $0.003 per share, having an aggregate value, as of January 30, 2026, of $500, as shares and/or as pre-funded warrants. The Commitment Shares were deemed
fully earned on the date of the equity purchase agreement. The Company will be prohibited from conducting any Variable Rate Transaction (as defined in the equity purchase
agreement) without the prior written consent of Square Gate from any Put Date until the end of any Standstill Period (as defined in the equity purchase agreement); provided,
however, that the Company may effect sales pursuant to a customary “at-the-market” facility with a FINRA-registered broker-dealer as sales agent.
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On March 27, 2026, the Company entered into a securities purchase agreement with certain accredited investors (the “Purchasers”), pursuant to which the Company agreed to
issue and sell, in a private placement offering: (i) 81,000 shares (the “Shares”) of the Company’s common stock at $3.45 per share, (ii) pre-funded warrants to purchase
3,107,407 shares of common stock at an exercise price of $0.001 per share (the “Pre-Funded Warrants”), and (iii) warrants to purchase 6,376,814 shares of common stock at an
exercise price of $3.20 per share (the “Common Warrants”). The Pre-Funded Warrants and the Common Warrants are collectively referred to herein as the “Warrants” and the
shares issuable upon such Warrants, the “Warrant Shares.” Each Share or, at the election of the Purchaser in lieu of Shares, each Pre-Funded Warrant, was issued and sold along
with two Common Warrants. The combined purchase price for the securities was (i) $3.45 per Share and two Common Warrants, and (ii) $3.449 per Pre-Funded Warrant and
two Common Warrants. The offering closed on March 30, 2026. The Pre-Funded Warrants are exercisable immediately and may be exercised at any time until all of the Pre-
Funded Warrants are exercised in full, subject to the Beneficial Ownership Limitation described below. The Common Warrants are exercisable immediately and have a term of
five and one-half years from the effective date of the initial registration statement registering the Warrant Shares, subject to the Beneficial Ownership Limitation described
below. The exclusive placement agent (the “Placement Agent”) in connection with the offering received a cash fee equal to 8.0% of the aggregate gross proceeds and
reimbursement of certain expenses. Upon the exercise for cash of the Warrants, the Company shall pay the Placement Agent a cash fee of 8.0% of the aggregate gross exercise
price paid in cash with respect thereto. In addition, the Company issued to designees of the Placement Agent warrants to purchase 255,073 shares of common stock at an
exercise price of $4.3125 per share, which have the same terms as the Common Warrants other than the exercise price. The gross proceeds from the offering, before deducting
Placement Agent fees and other offering expenses payable by the Company, were $10,997 (or up to approximately $31,400 in gross proceeds if the Warrants are fully exercised
for cash). The net proceeds of $10,032 from the offering will be used for working capital, general corporate purposes and the repayment of certain bridge debt. The Common
Warrants may only be exercised on a cashless basis if, after six months from the issuance date of the Common Warrants, there is no registration statement registering, or the
prospectus contained therein is not available for, the resale of the shares of common stock underlying the Common Warrants to the holder. A holder of a Warrant may not
exercise any such Warrant to the extent that such exercise would result in the number of shares of common stock beneficially owned by such holder and its affiliates exceeding
4.99% or 9.99% (at the election of the holder) of the total number of shares of common stock outstanding immediately after giving effect to the exercise, which percentage may
be increased or decreased at the holder’s election not to exceed 9.99% (the “Beneficial Ownership Limitation”).
 
Warrants
 
A summary of activity of the warrants during the three months ended March 31, 2026 is as follows:
 

    Number of     Weighted
Average     Weighted

Average  

    Shares     Exercise Price     Life (years)  
Outstanding, December 31, 2025     466,263    $ 16.89      4.84 
Granted     9,739,294      2.21      5.50 
Expired     -      -      - 
Exercised     (38,530)     -      - 
Outstanding, March 31, 2026     10,167,027    $ 2.87      5.45 
 
The intrinsic value of the warrants as of March 31, 2026, is $52,016. All of the outstanding warrants are exercisable as of March 31, 2026.
 
2018 Equity Incentive Plan
 
On January 29, 2026, the number of shares available under the Company’s 2018 Equity Incentive Plan, as amended (the “2018 Plan”), was increased by 100,938 shares of
common stock.
 
As of March 31, 2026, the 2018 Plan permits the Company to issue up to an aggregate of 212,793 shares of common stock of which 7,275 shares are available to be issued.
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The following is a summary of stock option activity during the three months ended March 31, 2026:
 

    Options Outstanding     Weighted
Average  

    Number of     Weighted
Average     Remaining Life  

    Options     Exercise Price     (years)  
Outstanding, December 31, 2025     75,998    $ 33.09      7.95 
Granted     129,520      5.04      10.00 
Exercised     -      -      - 
Forfeited/canceled     -      -      - 
Outstanding, March 31, 2026     205,518    $ 15.41      9.05 
                         
Exercisable options, March 31, 2026     46,352    $ 31.68      7.59 
 
Valuation
 
The Company utilizes the Black-Scholes model to value its stock options.
 
During the three months ended March 31, 2026, the Company granted 129,520 options, valued at $533 of which 67,790 options, valued at $279, were for related parties.
During the three months ended March 31, 2026, and 2025, the Company recognized stock-based compensation expense of $256 and $192, respectively. As of March 31, 2026,
$845 remains unamortized, of which $413 is for related parties. The intrinsic value of options outstanding as of March 31, 2026 and December 31, 2025 is $329 and $0,
respectively.
 
NOTE 8 – INTANGIBLE ASSET
 
The Company capitalized the costs associated with acquiring the exclusive worldwide license to develop and commercialize products comprising or containing the compound
ART27.13 as an intangible asset at a value of $2,039 as of March 31, 2026 and December 31, 2025.
 
The amount capitalized consisted of a $1,500 payment and the fair value of 227 shares of common stock of $539. During the three months ended March 31, 2026, no additional
costs met the criteria for capitalization as an intangible asset.
 
NOTE 9 – LEASE
 
On May 12, 2021, the Company entered into a lease arrangement for office space in the U.S. On March 6, 2024, the Company entered into an amended agreement with the
landlord to extend the lease commencing in September 2024, and effective until August 2027.
 
The following summarizes right-of use asset and lease information about the Company’s operating leases as of March 31, 2026:
 
    Three Months Ended  
    March 31,  
    2026     2025  
             
Lease cost            
Operating lease cost   $ 9    $ 8 
                 
Other information                
Cash paid for operating cash flows from operating leases   $ 10    $ 8 
                 
Weighted-average remaining lease term — operating leases (year)     1.33      2.33 
Weighted-average discount rate — operating leases     7.50%    7.50%
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Future minimum lease payments under the operating lease liability have non-cancellable lease payments at March 31, 2026, as follows:
 
    Total  
Year Ended December 31,      
2026   $ 33 
2027     30 
2028     - 
2029     - 
Thereafter     - 
      63 
Less: Imputed interest     (4)
Operating lease liabilities     59 
         
Operating lease liability - current     41 
Operating lease liability - non-current   $ 18 
 
NOTE 10 – COMMITMENTS AND CONTINGENCIES
 
The Company has certain financial commitments relating to research and development contracts as of March 31, 2026, as follows:
 
  · The Company is invoiced monthly in connection with several research and development contracts.

  · The Company may be obligated to make additional payments related to research and development contracts entered into, dependent on the progress and
milestones achieved through the programs.

 

· The Company’s principal executive office is currently located at 505 Lomas Santa Fe Drive, Suite 160, Solana Beach, CA, USA. Additionally, we have an office
outside Manchester, UK, which serves as administrative spaces for managing our subsidiaries, Trinity Reliant Ventures, Ltd (Ireland) and Artelo Biosciences
Limited (UK). We do not currently own any properties, laboratories, or manufacturing facilities. The Solana Beach lease runs through August 2027, and the
Manchester UK lease is month-to-month.

 
NOTE 11 – SUBSEQUENT EVENTS
 
On April 2, 2026 and April 3, 2026, the March 2026 notes were paid in full for consideration of $720.
 
Subsequent to March 31, 2026, the Company repaid $430 of the amounts payable on the May 2025 notes.
 
Subsequent to March 31, 2026, 1,395,407 Pre-Funded Warrants issued in the March 27, 2026 offering were exercised at an exercise price of $0.001 per warrant, and 62,101
shares were issued to Square Gate in connection with the January 2026 offering.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
 
The following discussion and analysis provides information that our management believes is relevant to an assessment and understanding of the Company’s condensed
consolidated results of operations and financial condition. The discussion should be read together with the condensed consolidated financial statements and the accompanying
notes to those statements that are included elsewhere in this Quarterly Report on Form 10-Q and the audited financial statements and related notes for the year ended
December 31, 2025, included in our Annual Report on Form 10-K filed with the Securities and Exchange Commission (the “SEC”) on February 24, 2026, as updated on Form
8-K filed with the SEC on March 17, 2026. This discussion may contain forward-looking statements based upon current expectations that involve risks and uncertainties.
 
Use of Terms
 
Except as otherwise indicated by the context, references in this Quarterly Report on Form 10-Q to “we”, “us”, “our” and the “Company” refer to Artelo Biosciences, Inc., a
Nevada corporation, including its wholly-owned subsidiaries, Trinity Reliant Ventures Limited, in Ireland, Artelo Biosciences Limited, in England and Wales, and Artelo
Biosciences Corporation, in Canada, and to “common stock” refer to the Company’s common stock, $0.001 par value per share. Unless otherwise noted, all amounts are
expressed in United States dollars (“USD”).
 
Reverse Stock Split
 
Unless otherwise noted, the share and per share information in this Quarterly Report on Form 10-Q have been adjusted to give effect to the one-for-three (1-for-3) reverse stock
split (the “Reverse Stock Split”) of the Company’s issued and outstanding common stock, which became effective as of 12:01 a.m. Eastern Time on March 10, 2026 (March 9,
2026, at 9:01 p.m. Pacific Time) (the “Effective Time”).
 
Special Note Regarding Forward-Looking Statements
 
This Quarterly Report on Form 10-Q contains forward-looking statements that are based on management’s beliefs and assumptions and on information currently available to
management. All statements other than statements of historical facts are forward-looking statements. These statements involve risks, uncertainties and other factors that may
cause actual results, levels of activity, performance or achievements to be materially different from the information expressed or implied by these forward-looking statements.
Forward-looking statements include, but are not limited to, statements about:
 
  · our financial condition and our ability to continue as a going concern;
     

  · our plans to obtain funding for our operations, including funding necessary to complete our clinical trials, develop, manufacture and commercialize our product
candidates;

     
  · our ability to raise any current or future funding to meet our capital requirements;
     
  · the expected timing of the initiation and completion of our clinical studies for our product candidates;
     
  · the size and growth of the markets for our product candidates;
     
  · our commercialization, marketing, and manufacturing capabilities and strategies;
     
  · geopolitical tensions, including tariffs and any war, regional conflict, or acts of terror, that can disrupt investment, supply chains and the economy generally;
     
  · our ability to compete with companies currently producing alternative treatment methods;
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  · the cost, timing and outcomes of any potential litigation involving our product candidates;
     
  · regulatory developments in the U.S. and internationally;
     
  · the development, regulatory approval, efficacy and commercialization of competing product candidates;
     
  · our ability to attract and retain key scientific or management personnel;
     
  · the scope of protection we are able to establish and maintain for intellectual property rights covering our products and technology;
     
  · the terms and conditions of licenses granted to us and our ability to license additional intellectual property related to our product candidates, as appropriate;
     
  · potential claims related to our intellectual property;
     
  · the accuracy of our estimates regarding expenses, future revenue, capital requirements and needs for additional financing;
     
  · our ability to maintain compliance with Nasdaq listing requirements;
     
  · our ability to develop and maintain our corporate infrastructure, including our internal controls;
     
  · our cash investment strategy;
     
  · our ability to develop innovative new product candidates; and
     
  · our financial performance.
 
In some cases, you can identify these statements by terms such as “anticipate,” “believe,” “could,” “estimate,” “expects,” “intend,” “may,” “plan,” “potential,” “predict,”
“project,” “should,” “will,” “would” or the negative of these terms or other comparable expressions that convey uncertainty of future events or outcomes, although not all
forward-looking statements contain these terms. These statements are only predictions. You should not place undue reliance on forward-looking statements because they
involve known and unknown risks, uncertainties and other factors, which are, in some cases, beyond our control and which could materially affect results. Factors that may
cause actual results to differ materially from current expectations include, among other things, those listed under Item 1A. “Risk Factors” in our Annual Report on Form 10-K.
If one or more of these risks or uncertainties occur, or if our underlying assumptions prove to be incorrect, actual events or results may vary significantly from those implied or
projected by the forward-looking statements. No forward-looking statement is a guarantee of future performance.
 
In addition, statements that include terms such as “we believe” and similar terms reflect our beliefs and opinions on the relevant subject. These statements are based upon
information available to us as of the date of this filing, and while we believe such information forms a reasonable basis for such statements, such information may be limited or
incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information.
These statements are inherently uncertain, and investors are cautioned not to unduly rely upon these statements.
 
Also, forward-looking statements represent our management’s beliefs and assumptions only as of the date of this Quarterly Report on Form 10-Q. We undertake no obligation
to publicly update any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law.
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General Overview
 
We incorporated in the State of Nevada on May 2, 2011, and are presently based in the County of San Diego, California. We are a clinical stage biopharmaceutical company
focused on the development and commercialization of therapeutics that target lipid-signaling modulation pathways, including the endocannabinoid system (the “ECS”), a
network of receptors and neurotransmitters that form a biochemical communication system throughout the body.
 
Our product candidate pipeline broadly leverages leading scientific methodologies and balances risk across mechanisms of action and stages of development. Our programs
represent a comprehensive approach in utilizing the power and promise of lipid signaling to develop pharmaceuticals for patients with unmet healthcare needs.
 
We are currently developing a novel, benzimidazole dual cannabinoid (CB) agonist that targets both the CB1 and CB2 peripheral receptors. This synthetic small molecule
program is a G protein-coupled receptor (“GPCR”) designated ART27.13 and was initially developed by AstraZeneca plc. We are developing ART27.13 as a potential treatment
for cancer-related anorexia and it is currently in a Phase 1b/2a trial, titled the Cancer Appetite Recovery Study (“CAReS”). In an interim analysis of the on-going Phase 2a
CAReS trial, patients with cancer anorexia receiving ART27.13 demonstrated a mean weight gain of over 6% compared to a 5% loss in the placebo group, while maintaining a
safety profile similar to the Phase 1b despite doses up to twice the previous maximum. Currently there is no FDA approved treatment for cancer anorexia cachexia syndrome.
 
Our second program, ART26.12 is a small molecule and the lead product candidate from our chemical library of inhibitors of fatty acid binding proteins, notably Fatty Acid
Binding Protein 5 (“FABP5”). We received U.S. Food & Drug Administration (the “FDA”) clearance for our Investigational New Drug (“IND”) application for ART26.12 in
July 2024 and have completed enrolment to a Phase 1 clinical trial in healthy subjects to support the development towards an agent intended to treat chemotherapy-induced
peripheral neuropathy (“CIPN”). In addition, ART26.12 may have broad applications as a cancer therapeutic, as a treatment for dermatologic conditions, such as psoriasis, as a
treatment for pain and inflammation, and potential use in anxiety-related disorders, including post-traumatic stress disorder. In June 2025, we announced favorable results from
our first-in-human study evaluating ART26.12. The Phase 1 Single Ascending Dose (SAD) study was designed to assess the safety, tolerability, and pharmacokinetics of
ART26.12 in healthy volunteers and enrolled 49 subjects. All adverse events (AEs) were mild, transient, and self-resolving. No drug-related AEs were observed in the blinded
dataset, and no tolerability issues or safety signals were detected across multiple assessments (vital signs, ECGs, clinical laboratory tests, physical examinations, and visual
analogue mood scales). In addition, full dose-exposure profiles were successfully explored. Plasma analysis confirmed dose-dependent, linear absorption across the evaluated
range. A wide safety margin was observed between estimated therapeutic plasma concentrations and the highest exposure levels achieved, supporting potential titration for
maximum efficacy in future studies. In addition to ART26.12 in CIPN, our extensive library of small molecule inhibitors of Fatty Acid Binding Proteins (“FABPs”) has shown
therapeutic potential for the treatment of certain cancers, neuropathic and nociceptive pain, psoriasis, and anxiety disorders.
 
ART12.11 is our wholly owned, proprietary cocrystal composition of cannabidiol (CBD) and tetramethylpyrazine (TMP). Isolated as a single crystalline form, ART12.11 has
exhibited better pharmacokinetics and improved efficacy compared to other forms of CBD in nonclinical studies. Greatly enhanced pharmaceutical properties, including
physicochemical, pharmacokinetic, and pharmacodynamic advantages have been observed with ART12.11. We believe a more consistent and improved bioavailability profile
may ultimately lead to increased safety and efficacy in humans, thus making ART12.11 a preferred CBD pharmaceutical composition. The U.S. issued composition of matter
patent for ART12.11 is enforceable until December 10, 2038 and has now been granted or validated in 21 additional countries.
 
We obtained two of our patent protected product candidates through our in-licensing activities. Our first in-licensed program, ART27.13, is being developed for cancer-related
anorexia. ART27.13 is a peripherally-selective high-potency dual CB1 and CB2 full-receptor agonist, which was originally invented at AstraZeneca plc. We exercised our
option to exclusively license this product candidate through the NEOMED Institute (“NEOMED”), a Canadian not-for-profit corporation, renamed adMare Bioinnovations
(“adMare”) in June 2019, which had obtained rights to ART27.13 from AstraZeneca plc. In Phase 1, single dose studies in healthy volunteers and a multiple ascending dose
study in individuals with chronic low back pain conducted by AstraZeneca plc, ART27.13 exhibited an attractive pharmacokinetic and absorption, distribution, metabolism, and
excretion profile and was well tolerated within the target exposure range. It also exhibited dose-dependent and potentially clinically meaningful increases in body weight.
Importantly, the changes in body weight were not associated with fluid retention or other adverse effects and occurred at exposures without central nervous system (“CNS”)
side effects. Discussions with United Kingdom (“UK”), U.S. and Canadian regulators indicated there is a potential pathway for development of ART27.13 for the treatment of
cancer-related anorexia, which affects approximately 60% of advanced stage cancer patients.
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We commenced enrollment and dosed the first patient in CAReS, our Phase 1b/2a clinical study of cancer-related anorexia with ART27.13 in April 2021 and completed
enrolling patients in the Phase 1b during the first quarter of 2023. Data from the Phase 1b stage was used to determine the most effective and safe dose selected as the starting
dose for the Phase 2a portion of CAReS. We received approval from the regulatory authorities in the UK, Ireland and Norway to increase the daily dose from the starting dose
of 650 micrograms to 1,000 micrograms after 4 weeks and up to 1,300 micrograms initiated at 8 weeks in patients for whom intra-patient dose escalation is expected to be well
tolerated. We also received approval from the regulatory authorities to enroll 40 evaluable patients into the Phase 2a stage with a 3:1 randomization of ART27.13 to placebo.
We initiated the Phase 2a portion of CAReS during April 2023 with 18 clinical sites across five countries.
 
As of December 31, 2025, 32 participants have been enrolled. On September 3, 2025, we announced interim results from the Phase 2a CAReS trial. In the interim analysis, 18
evaluable patients-primarily with lung and gastrointestinal cancers not receiving cyclic chemotherapy-were included. After 12 weeks of treatment in patients who were titrated
to the top dose evaluated of 1300 micrograms (n=5), ART27.13 demonstrated compelling increases in mean body weight of 6.38% (Standard Deviation or SD 9.50) compared
to patients on placebo (n=6) who lost -5.42% (SD 8.17). The maximum weight gain in the ART27.13 group reached 18.5%, versus only 0.4% in placebo. The maximum weight
loss in the placebo arm was -17.4%, compared to just -3.0% in the ART27.13 group. Additional benefits were seen in lean body mass, with a +4.23% increase (SD 5.37) in the
treatment group versus a -3.15% loss (SD 4.89) in placebo at one month, as well as qualitative improvements in total and weekly activity scores.
 
Safety results were consistent with prior findings. Among the 32 participants enrolled in the CAReS Phase 2 trial to date, 7 patients (22%) experienced adverse events that may
be related to ART27.13. All were mild or moderate, with the exception of a single case of severe malaise, and no drug-related serious adverse events were reported. These data
are aligned with safety outcomes observed in Phase 1 of CAReS, supporting ART27.13’s overall favorable tolerability and acceptable safety profile.
 
Our second in-licensed patented program is being advanced from our platform of small-molecule inhibitors of FABPs, notably FABP5. FABPs are attractive therapeutic targets,
however, the high degree of sequence and structural similarities among family members made the creation of drugs targeting specific FABPs challenging. FABP5 is believed to
specifically target and regulate one of the body’s endogenous cannabinoids, anandamide (“AEA”). While searching for a FABP5 inhibitor to regulate AEA, researchers at Stony
Brook University (“SBU”) discovered the chemistry for creating a large library of compounds which we believe to be highly specific and potent small molecule inhibitors of
FABP5 and other isoforms. We licensed the rights to world-wide intellectual property in all fields and certain know-how to these inhibitors from SBU.
 
Our lead FABP5 inhibitor program is designated ART26.12. Preclinical research with ART26.12 showed evidence of activity in multiple pain models including osteoarthritis,
cancer bone pain, and neuropathic pain. Based upon positive preclinical evidence from five separate studies showing promising activity and a differentiated mechanism-of-
action for the prevention and treatment of painful neuropathies, including diabetic neuropathy and CIPN, we prioritized CIPN as the initial indication for development of
ART26.12. Treatment and/or prevention of CIPN is a significant unmet need, often resulting in anti-cancer treatment delays or discontinuations, and there are currently no
approved treatments for CIPN by the regulatory authorities in the U.S., UK or EU. We submitted an IND application for ART26.12 to the FDA on June 10, 2024 and received a
study may proceed notice from the FDA on July 8, 2024. First-in-human studies for ART26.12 began in Q4 of 2024 and we successfully completed dosing all 48 healthy
volunteers planned for the Phase 1 Single Ascending Dose study at the end of April 2025. In addition to its potential as a synthetic endocannabinoid modulator with
development targeting pain, inflammation, dermatologic conditions such as psoriasis, FABP5 is understood to play an important role in lipid signaling and is believed to be an
attractive strategy for drug development in oncology. Large amounts of human biomarker and animal model data support FABP5 as an oncology target, including triple
negative breast cancer, ovarian cancer, cervical cancer, and castration-resistant prostate cancer. Through our sponsored research we have also subsequently identified a potential
role for FABP5 inhibition to treat anxiety disorders, such as Post Traumatic Stress Disorder (“PTSD”). We have been awarded a research grant in Canada to expand on our
earlier research at the University of Western Ontario in this new development area.
 
 

7



Table of Contents
 
In addition to our in-licensed programs, we have internal discovery research initiatives which resulted in ART12.11, a proprietary cocrystal composition of CBD and TMP. The
crystal structure of CBD is known to exhibit solid polymorphism, or the ability to manifest in different forms. Polymorphism can adversely affect stability, dissolution, and
bioavailability of a drug product and thus may affect its quality, safety, and efficacy. Based upon our research, we believe our CBD cocrystal exists as a single crystal form and
as such is anticipated to have advantages over other solid forms of CBD that exhibit polymorphism. Emerging data demonstrates potential advantages of this single crystal
structure, including improved stability, solubility, and a more consistent absorption profile. We believe these features have contributed to a more consistent and improved
bioavailability and pharmacokinetic profile which may ultimately lead to improved safety and efficacy in human therapeutics, as already demonstrated in animal studies.
 
Presently, we have two U.S. patents, one pending U.S. patent application, seven foreign patents (Australia, Brazil, China, Mexico, Japan, Taiwan, and Europe, including
validation in 15 countries) and two pending foreign patent applications (Canada and South Korea) directed to our cocrystal composition of CBD. Composition claims are
generally known in the pharmaceutical industry as the most desired type of intellectual property and should provide for long lasting market exclusivity for our synthetic CBD
cocrystal drug product candidate. In addition, due to the reasons outlined above, we believe that our synthetic CBD cocrystal will continue to demonstrate a superior set of
pharmaceutical properties compared to non-cocrystal CBD compositions. We plan to develop ART12.11 for multiple potential indications where CBD has shown activity of
such anxiety disorders, including PTSD, depression, and other possible uses such as epilepsy and insomnia.
 
We are developing our product candidates in accordance with traditional regulated drug development standards and expect to make them available to patients via prescription or
physician orders only after obtaining marketing authorization from a country’s regulatory authority, such as the FDA. Our management team has experience developing,
commercializing, and partnering ethical pharmaceutical products, including several first-in-class therapeutics. Based upon our current management’s capabilities and the future
talent we may attract, we plan to retain the option to internally develop and commercialize our programs; however, we may explore collaborations with partners in the
biopharmaceutical industry when a partnering strategy serves to maximize value for our stockholders.
 
Recent Developments
 
On April 2, 2026, the Vanquish Note (as defined below) and the Boot Note (as defined below) were paid in full for consideration of $373.
 
On April 3, 2026, the Labrys Note (as defined below) was paid in full for consideration of $347.
 
Subsequent to March 31, 2026, the Company repaid $430 of the amounts payable on the May 2025 notes.
  
Subsequent to March 31, 2026, 1,395,407 Pre-Funded Warrants issued in the March 27, 2026 offering were exercised at an exercise price of $0.001 per warrant, and 62,101
shares were issued to Square Gate in connection with the January 2026 offering.
  
Key Trends and Factors Affecting Comparability Between Periods
 

 
· We expect to continue to incur future R&D expenses associated with the continued development of our drug candidates. The level of expenses will be highly

dependent upon the scope of pre-clinical and clinical development activities and strategies and will also be directly dependent upon the level of our available
funding for R&D activities.

     

  · We expect to continue to incur general and administrative expenses in the future, which are expected, in the near-term, to be broadly comparable to the level of
general and administrative expenses incurred year-to-date.
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Results of Operations
 
Three months ended March 31, 2026, compared to the three months ended March 31, 2025
 
    Three Months Ended      
    March 31,      
(In thousands)   2026     2025     Change  
Operating expenses                  
General and administrative   $ 1,916    $ 995    $ 921 
Research and development     773      1,384      (611)
Total operating expenses     2,689      2,379      310 
Loss from operations     (2,689)     (2,379)     (310)
Other income (expense)     (269)     7      (276)
Net loss   $ (2,958)   $ (2,372)   $ (586)
 
Revenue
 
To date, we have not generated any revenue and we may not generate any revenue from the sale of products or from other sources in the near future.
 
Operating Expenses
 
We classify our operating expenses into research and development, and general and administrative expenses. Research and development expense consists of expenses incurred
while performing research and development activities to discover and develop our product candidates. This includes conducting preclinical studies and clinical trials,
development efforts and activities related to regulatory filings for product candidates. We recognize research and development expenses as they are incurred. Our research and
development expense primarily consists of costs incurred in research and development partnerships, preliminary studies, development of potential intellectual property, and
research initiatives. General and administrative expense consists of professional fees, stock-based compensation, executive and director compensation and other administrative
costs.
 
Our operating expenses for the three months ended March 31, 2026, were $2.7 million compared to $2.4 million for the same period in 2025. The increase in operating
expenses for the three months ended March 31, 2026, was primarily the result of increased professional fees during the year related to our financing activities and increases in
the service cost of stock-based compensation offset by a decrease in research and development activities compared to the prior year, due to the timing and level of the research
being conducted.
 
Other Income (Expense)
 
Our other income (expense) consists of interest income, interest expense, and changes in fair value of our derivative liabilities.
 
Liquidity and Capital Resources
 
Sources of Liquidity
 
Liquidity is the ability of a company to generate funds to support its current and future operations, satisfy its obligations and otherwise operate on an ongoing basis.
 
Since our inception, we have not generated any revenue from product sales and have incurred significant operating losses and negative cash flows from our operations. Our net
loss was $3.0 million for the three months ended March 31, 2026. As of March 31, 2026, we had cash, cash equivalents and investments of $10.3 million.
 
In July 2023, we filed a $75.0 million shelf registration statement on Form S-3 which became effective on July 14, 2023. The shelf registration statement is effective for three
years and permits us to sell, from time to time, up to $75.0 million of our common stock, preferred stock, debt securities, warrants, and/or units subject to a limit of one-third
(1/3) of our public float within a twelve (12) month period if our public float is less than $75.0 million as of relevant measurement dates under applicable securities laws. On
May 4, 2026, we filed a $75.0 million in aggregate value shelf registration statement on Form S-3 which is subject to review by the SEC prior to becoming effective. The shelf
registration statement, upon clearance of the SEC review process, will be effective for three years and permit us to sell, from time to time, up to $75.0 million of the Company’s
common stock, preferred stock, debt securities, warrants, and/or units subject to a limit of one-third (1/3) of the Company’s public float within a twelve (12) month period if our
public float is less than $75.0 million as of relevant measurement dates under applicable securities laws. We may continue to sell under the July 2023 Form S-3 until the earlier
of (i) the date on which the new shelf registration statement is declared effective by the SEC, or (ii) January 10, 2027, which is 180 days after the third-year anniversary of the
effective date of the July 2023 Form S-3.
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On January 30, 2026, we entered into an equity purchase agreement with Square Gate Capital Master Fund, LLC – Series 5 (“Square Gate”), pursuant to which we have the
right, but not the obligation, to direct Square Gate to purchase up to $25.0 million in shares of common stock (the “Initial Commitment Amount”), which at our sole discretion
can be increased by an additional $25.0 million once the Initial Commitment Amount has been exhausted, subject to the terms and conditions contained in the equity purchase
agreement (the “Equity Line”). As consideration, we issued 35,342 shares of common stock to Square Gate and pre-funded warrants to purchase up to 62,124 shares of
Common Stock at an exercise price of $0.001 per share. We filed a registration statement with the SEC on March 24, 2026, to register under the Securities Act of 1933, as
amended (the “Securities Act”), the offer and resale by Square Gate of up to 4,273,519 shares of common stock, which was declared effective by the SEC on March 30, 2026.
As of March 31, 2026, we have not issued any shares of common stock in accordance with the Equity Line, except for the shares or pre-funded warrants we issued to Square
Gate as consideration.
 
On March 12, 2026, we entered into a securities purchase agreement with Vanquish Funding Group Inc., pursuant to which we issued a 12% bridge note that matures on
January 15, 2027, in the aggregate principal amount of $237,300, which includes an original issue discount of $27,300, for an aggregate purchase price of $210,000 (the
“Vanquish Note”). Solely upon the occurrence and continuation of an Event of Default (as defined in the Vanquish Note), the buyer shall have the right, but not the obligation,
to convert all or any portion of the outstanding balance of the Vanquish Note, including principal, accrued interest, and any applicable default amount, into shares of our
common stock. The conversion price is the greater of (i) $0.125 and (ii) 75% of the lowest trading price of our common stock during the ten (10) trading days immediately
preceding the applicable conversion date. The Vanquish Note was paid off in full on April 2, 2026; no Events of Default occurred.
 
On March 12, 2026, we entered into a securities purchase agreement with Boot Capital LLC, pursuant to which we issued a 12% bridge note that matures on January 15, 2027,
in the aggregate principal amount of $113,000, which includes an original issue discount of $13,000, for an aggregate purchase price of $100,000 (the “Boot Note”). Solely
upon the occurrence and continuation of an Event of Default (as defined in the Boot Note), the buyer shall have the right, but not the obligation, to convert all or any portion of
the outstanding balance of the Boot Note, including principal, accrued interest, and any applicable default amount, into shares of our common stock. The conversion price is the
greater of (i) $0.125 and (ii) 75% of the lowest trading price of our common stock during the ten (10) trading days immediately preceding the applicable conversion date. The
Boot Note was paid off in full on April 2, 2026; no Events of Default occurred.
 
On March 20, 2026, we entered into a securities purchase agreement with Labrys Fund II, L.P., pursuant to which we issued a 10% promissory note that matures 12 months
from the date of issuance, in the aggregate principal amount of $315,000, which includes an original issue discount of $15,000, for an aggregate purchase price of $300,000 (the
“Labrys Note”). The buyer shall have the right to convert all or any portion of the outstanding balance of the Labrys Note, including principal, accrued interest, and any
applicable default amount, into shares of our common stock at any time on or following the earlier of (i) 180 calendar days after the date of issuance or (ii) the date that any of
the conversion shares are registered for resale. The conversion price shall be equal to 75% of the average of the two lowest closing bid prices for the common stock during the
10-trading day period ending on the latest complete trading day prior to the date of conversion. The Labrys Note was paid off in full on April 3, 2026; no events of default
occurred nor were any conversion elections made.
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On March 27, 2026, we entered into a securities purchase agreement with Intracoastal Capital LLC (“Intracoastal”) and Armistice Capital Master Fund Ltd. (“Master Fund”),
pursuant to which we agreed to issue and sell, in a private placement offering: (i) 81,000 shares of common stock, (ii) pre-funded warrants to purchase 3,107,407 shares of
common stock at an exercise price of $0.001 per share, and (iii) common warrants to purchase 6,376,814 shares of common stock at an exercise price of $3.20 per share. Each
share of common Stock or pre-funded warrant was issued and sold along with two common warrants. The combined purchase price for the securities was (i) $3.45 per share of
common stock and two common warrants, and (ii) $3.449 per pre-funded warrant and two common warrants. H.C. Wainwright & Co., LLC (“HCW”) acted as exclusive
placement agent in connection with the offering and received a cash fee equal to 8.0% of the aggregate gross proceeds and reimbursement of certain expenses. Upon the
exercise for cash of the warrants, we will pay HCW a cash fee of 8.0% of the aggregate gross exercise price paid in cash with respect thereto. In addition, we issued to HCW’s
designees placement agent warrants to purchase up to 255,073 shares of common stock at an exercise price of $4.3125 per share, which have substantially the same terms as the
common warrants, other than the exercise price. The gross proceeds from the offering, before deducting HCW fees and other offering expenses payable by the Company, were
$10,996,902.70 (or up to approximately $31.4 million in gross proceeds if the warrants are fully exercised for cash). We filed a registration statement with the SEC on April 7,
2026, to register under the Securities Act the offer and resale by Intracoastal, Master Fund, and HCW’s designees of up to 9,820,294 shares of common stock, which was
declared effective by the SEC on April 15, 2026.
 
To continue operations, we will be required to raise additional funds by completing additional equity or debt offerings or licensing our product candidates. There can be no
assurance that we will be successful in acquiring additional funding, that our projections of our future working capital needs will prove accurate, or that any additional funding
would be sufficient to continue operations in future years. These conditions raise substantial doubt about our ability to continue as a going concern within one year after the date
that the consolidated financial statements are issued. The accompanying consolidated financial statements do not include any adjustments to reflect the future effects on the
recoverability and classification of assets or the amounts and classification of liabilities if we are unable to continue as a going concern.
 
Funding Requirements
 
To date, we have not generated any revenue and we may not generate any revenue from the sale of products or from other sources in the near future. We expect our expenses
and capital requirements will increase substantially in connection with our ongoing activities as we:
 
  · continue our research and development activities;
     
  · maintain, protect and expand our intellectual property portfolio, including patents, trade secrets and know how;
     
  · implement operational, financial and management information systems;
     
  · attract, hire and retain additional management, scientific and administrative personnel; and
     
  · operate as a public company.
 
We continue to face challenges and uncertainties and, as a result, our available capital resources may be consumed more rapidly than currently expected due to: delays in
execution of our product development plans; the scope and timing of our investment in our research and development activities and capabilities; changes we may make to the
business that affect ongoing operating expenses; the costs of filing, prosecuting, defending and enforcing any patent claims and other intellectual property rights; changes we
may make in our business strategy; the scope and timing of our investment in sales, marketing and distribution capabilities; our need to implement additional infrastructure and
internal systems; the impact of the conflicts in Eastern Europe, the Middle East and in other countries; and other items affecting our forecasted level of expenditures and use of
cash resources including potential acquisitions.
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Until such time as we can generate significant revenue, if ever, we will continue to require substantial additional capital to fund operations for the foreseeable future. We intend
to obtain such capital through public or private equity offerings or debt financings, credit or loan facilities or a combination of one or more of these funding sources. We may
also seek additional financing opportunistically. We may be unable to raise additional funds on favorable terms or at all. Our ability to raise additional funds may be adversely
impacted by potential worsening global economic conditions and the recent disruptions to, and volatility in, the credit and financial markets in the United States and, recent and
any potential future financial institution failures, the conflicts in Eastern Europe, the Middle East and in other countries, and otherwise. Our failure to raise additional capital, if
needed, would have a negative impact on our financial condition and our ability to execute our business plan.
 
Our expected future capital requirements depend on many factors including expansion of our product portfolio and the timing and extent of spending on research and
development activities and sales and marketing. If we raise additional funds by issuing equity securities, our stockholders will experience dilution. Any future debt financing
into which we enter may impose upon us additional covenants that restrict our operations, including limitations on our ability to incur liens or additional debt, pay dividends,
repurchase our common stock, make certain investments and engage in certain merger, consolidation or asset sale transactions. Any debt or additional equity financings that we
complete may contain terms that are not favorable to us or our stockholders.
 
Working Capital
 
    March 31,     December 31,        
(In thousands)   2026     2025     Change  
Current Assets   $ 10,421    $ 695    $ 9,726 
Current Liabilities     5,828      4,044      1,784 
Working Capital   $ 4,593    $ (3,349)   $ 7,942 
 
Our total current assets as of March 31, 2026, were $10.4 million as compared to total current assets of $0.7 million as of December 31, 2025. The increase in current assets
was primarily due to the financing completed during the current quarter.
 
Our total current liabilities as of March 31, 2026, were $5.8 million as compared to total current liabilities of $4.0 million as of December 31, 2025. The increase in current
liabilities was primarily due to slower payments to the Company’s vendors due to cash constraints as well as the issuance of convertible notes during March 2026 which had a
carrying value of $0.2 million and the related embedded derivative with a fair value of $0.6 million at March 31, 2026.
 
Historical Cash Flows
 
The following table summarizes our cash flows for the periods indicated:
 
    Three Months Ended        
    March 31,        
(In thousands)   2026     2025     Change  
Cash flows used in operating activities   $ (1,191)   $ (1,597)   $ 406 
Cash flows provided by investing activities     -      -      - 
Cash flows provided by financing activities     10,860      -      10,860 
Effect of exchange rate changes on cash     4      5      (1)
Net change in cash and cash equivalent during period   $ 9,673    $ (1,592)   $ 11,265 
 
Cash Flows from Operating Activities
 
During the three months ended March 31, 2026, cash used in operating activities was $1.2 million compared to $1.6 million during the three months ended March 31, 2025.
Cash used in operating activities during the three months ended March 31, 2026, was attributed to a net loss of $3.0 million, offset by non-cash losses of $0.6 million associated
with stock-based compensation, net change in fair value of derivative liability, non-cash lease expenses, and amortization of debt discounts as well as working capital
adjustments for accounts payable and accrued liabilities (including related parties) of $1.2 million. Cash used in operating activities during the three months ended March 31,
2025, was attributed to a net loss of $2.4 million offset by decreases in operating assets and liabilities of $0.6 million and non-cash stock-based compensation of $0.2 million.
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Cash Flows from Investing Activities
 
We did not have cash flows from investing activities during the three months ended March 31, 2026, and 2025.
 
Cash Flows from Financing Activities
 
During the three months ended March 31, 2026, cash flows provided by financing activities was $10.9 million compared to $0.0 million during the three months ended March
31, 2025. During the three months ended March 31, 2026, cash flows provided by financing activities were the result of the net proceeds from the issuance of common shares
of $10.0 million, net proceeds from the issuance of convertible notes of $0.6 million and proceeds from the exercise of warrants of $0.2 million.
 
Contractual Obligations and Commitments
 
For a discussion of our contractual obligations and commitments, refer to Part I, Item 1, Note 11, “Commitments and Contingencies” to the financial statements in this
Quarterly Report on Form 10-Q.
 
Off-Balance Sheet Arrangements
 
We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in financial condition,
revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that is material to stockholders.
 
Critical Accounting Policies and Estimates
 
The discussion and analysis of our financial condition and results of operations are based upon our financial statements, which have been prepared in accordance with the
accounting principles generally accepted in the United States of America. Preparing financial statements requires management to make estimates and assumptions that affect the
reported amounts of assets, liabilities, revenue, and expenses. We evaluate our estimates and assumptions on an ongoing basis and base our estimates on historical experience
and on various other assumptions that we believe to be reasonable under the circumstances, the results of which form the basis for the judgments we make about the carrying
value of assets and liabilities that are not readily apparent from other sources. Because these estimates can vary depending on the situation, actual results may differ from these
estimates. Making estimates and judgments about future events is inherently unpredictable and is subject to significant uncertainties, some of which are beyond our control.
Should any of these estimates and assumptions change or prove to have been incorrect, it could have a material impact on our results of operations, financial position and
statement of cash flows.
 
Long-Lived Assets
 
We evaluate long-lived assets, including indefinite life intangible assets and operating lease right-of-use (ROU) assets, for impairment whenever events or circumstances
indicate that the carrying value of an asset or asset group may not be recoverable. We group assets at the lowest level for which cash flows are separately identified in order to
measure an impairment. Events or circumstances that would result in an impairment review include a significant change in the use of an asset, the planned sale or disposal of an
asset, or a projection or forecast that demonstrates continuing losses associated with the use of a long-lived asset or asset group. Recoverability of assets to be held and used is
measured by a comparison of the carrying amount of the asset to future undiscounted cash flows expected to be generated by the asset or asset group. If the asset or asset group
is determined to be impaired, the impairment recognized is measured by the amount by which the carrying value of the asset or asset group exceeds its fair value.
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Assumptions and estimates used to determine cash flows in the evaluation of impairment and fair values used to determine the impairment are subject to a degree of judgment
and complexity. Any future changes to the assumptions and estimates resulting from changes in actual results or market conditions from those anticipated may affect the
carrying value of long-lived assets and could result in additional impairment charges, and such changes could be material.
 
Accrued Clinical Trial and Research and Development Expenses
 
As part of the process of preparing our financial statements, we are required to estimate our accrued expenses as of each consolidated balance sheet date. This process involves
reviewing open contracts and purchase orders, communicating with our personnel to identify services that have been performed on our behalf and estimating the level of service
performed and the associated cost incurred for the service when we have not yet been invoiced or otherwise notified of the actual cost. We make estimates of our accrued
expenses as of each consolidated balance sheet date based on facts and circumstances known to us at that time. We periodically confirm the accuracy of our estimates with the
service providers and make adjustments, if necessary. The significant estimates in our accrued clinical trial and research and development expenses include the costs incurred
for services performed by our vendors in connection with clinical trial and research and development activities for which we have not yet been invoiced.
 
We base our expenses related to clinical trial and research and development activities on our estimates of the services received and efforts expended pursuant to quotes and
contracts with vendors that conduct clinical trials and research and development on our behalf. The financial terms of these agreements are subject to negotiation, vary from
contract to contract and may result in uneven payment flows. There may be instances in which payments made to our vendors will exceed the level of services provided and
result in a prepayment of the clinical trial and research and development expense. In accruing service fees, we estimate the time period over which services will be performed
and the level of effort to be expended in each period. If the actual timing of the performance of services or the level of effort varies from our estimate, we adjust the accrual or
prepaid expense accordingly. Advance payments for goods and services that will be used in future clinical trial or research and development activities are expensed when the
activity has been performed or when the goods have been received rather than when the payment is made.
 
Although we do not expect our estimates to be materially different from amounts actually incurred, if our estimates of the status and timing of services performed differ from
the actual status and timing of services performed, it could result in us reporting amounts that are too high or too low in any particular period. To date, there have been no
material differences between our estimates of such expenses and the amounts actually incurred.
 
Stock-Based Compensation Expense
 
Stock-based compensation expense represents the cost of the grant date fair value of equity awards recognized over the requisite service period of the awards (usually the
vesting period) on a straight-line basis. We estimate the fair value of equity awards using the Black-Scholes option pricing model and recognize forfeitures as they occur.
Estimating the fair value of equity awards as of the grant date using valuation models, such as the Black-Scholes option pricing model, is affected by assumptions regarding a
number of variables, including the risk-free interest rate, the expected stock price volatility, the expected term of stock options, the expected dividend yield and the fair value of
the underlying common stock on the date of grant. Changes in the assumptions can materially affect the fair value and ultimately how much stock-based compensation expense
is recognized. These inputs are subjective and generally require significant analysis and judgment to develop. See Note 7 to our unaudited consolidated financial statements
included elsewhere in this Quarterly Report on Form 10-Q for information concerning certain of the specific assumptions we used in applying the Black-Scholes option pricing
model to determine the estimated fair value of our stock options granted, if any, during the three months ended March 31, 2026, and 2025.
 
Derivative Liability — Embedded Conversion Feature
 
We have issued convertible debt instruments that contain conversion features requiring bifurcation from the host debt contract and separate accounting as derivative liabilities
under ASC 815, Derivatives and Hedging. The conversion feature does not qualify for the scope exception in ASC 815-10-15 because it is not considered indexed to our own
stock and/or it does not meet the equity classification criteria, primarily as a result of a variable conversion price tied to a discount to market. The bifurcated embedded
derivative is initially recorded at fair value and is subsequently remeasured to fair value at each reporting date, with changes in fair value recognized in the condensed
consolidated statements of operations within “Change in fair value of derivative liability.”
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Determining the fair value of the embedded conversion feature requires the use of a Black-Scholes model and is classified within Level 3 of the fair value hierarchy under ASC
820, Fair Value Measurement, because it relies on significant unobservable inputs. Key inputs and assumptions used in the valuation include our stock price, expected stock
price volatility (estimated by reference to the historical volatility of the Company’s common shares and/or a peer group), the risk-free interest rate derived from the U.S.
Treasury yield curve over a term commensurate with the remaining life of the instrument, the expected term to maturity, the probability and timing of conversion, and a credit-
adjusted discount rate reflective of our non-performance risk. The estimated fair value of the derivative liability is most sensitive to changes in our stock price and expected
volatility; a significant increase (decrease) in either input, in isolation, would generally result in a significantly higher (lower) fair value measurement and a corresponding non-
cash loss (gain) in the period of change. We reassess the inputs and the appropriateness of the valuation methodology each reporting period.
 
Use of Estimates
 
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements. The estimates
and judgments will also affect the reported amounts for certain revenues and expenses during the reporting period. Actual results could differ from these good faith estimates
and judgments.
 
New Accounting Standard Adopted
 
There were no new accounting standards adopted during the three months ended March 31, 2026.
 
New Accounting Standards Issued Not Yet Adopted
 
In November 2024, the Financial Accounting Standards Board (the “FASB”) issued Accounting Standards Update (“ASU”) No. 2024-03, Income Statement—Reporting
Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses. ASU 2024-03 requires public business
entities to disclose, in the notes to the financial statements, disaggregated information about specified categories of expenses—including (i) purchases of inventory, (ii)
employee compensation, (iii) depreciation, (iv) intangible asset amortization, and (v) depletion—that are included within each relevant expense caption presented on the face of
the income statement. The amendments also require disclosure of the total amount of selling expenses and, in annual reporting periods, the Company’s definition of selling
expenses. In January 2025, the FASB issued ASU No. 2025-01, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-
40): Clarifying the Effective Date, which clarified that ASU 2024-03 is effective for the Company for annual reporting periods beginning after December 15, 2026, and interim
reporting periods within annual reporting periods beginning after December 15, 2027. Early adoption is permitted. The amendments may be applied prospectively to financial
statements issued for reporting periods after the effective date or retrospectively to all prior periods presented in the financial statements. The Company is currently evaluating
the impact that the adoption of ASU 2024-03 will have on the disclosures within its condensed consolidated financial statements.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk
 
As a “smaller reporting company,” we are not required to provide the information required by this Item.
 
Item 4. Controls and Procedures
 
Disclosure Controls and Procedures
 
Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures
(as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (“Exchange Act”), as of the end of the period covered by this Quarterly
Report on Form 10-Q. In designing and evaluating the disclosure controls and procedures, management recognized that any controls and procedures, no matter how well
designed and operated, can provide only reasonable and not absolute assurance of achieving the desired control objectives and management necessarily applies its judgment in
evaluating the cost benefit relationship of possible controls and procedures. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that
our disclosure controls and procedures were effective at the reasonable assurance level as of March 31, 2026.
 
Changes in Internal Control Over Financial Reporting
 
During the period covered by this report there were no changes in our internal control over financial reporting that materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.
 
Inherent Limitations on the Effectiveness of Controls
 
Control systems, no matter how well conceived and operated, are designed to provide a reasonable, but not an absolute, level of assurance that the objectives of the control
system are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to their
costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any,
have been detected. Because of the inherent limitations in any control system, misstatements due to error or fraud may occur and not be detected.
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PART II - OTHER INFORMATION
 
Item 1. Legal Proceedings
 
From time to time, we may be involved in various claims and legal proceedings relating to claims arising out of our operations. We are not currently a party to any legal
proceedings that, in the opinion of our management, are likely to have a material adverse effect on our business, financial condition, and results of operations. Regardless of
outcome, litigation can have an adverse impact on us because of defense and settlement costs, diversion of management resources and other factors.
 
Item 1A. Risk Factors
 
As a “smaller reporting company,” we are not required to provide the information required by this Item.
 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
 
There were no sales of unregistered securities by us during the three months ended March 31, 2026 that were not previously disclosed in a Current Report on Form 8-K.
 
Item 3. Defaults Upon Senior Securities
 
None.
 
Item 4. Mine Safety Disclosures
 
Not Applicable.
 
Item 5. Other Information
 
Securities Trading Plans of Directors and Executive Officers
 
During our last fiscal quarter, none of our directors or officers, as defined in Rule 16a-1(f), adopted and/or terminated a “Rule 10b5-1 trading arrangement” or a “non-Rule
10b5-1 trading arrangement,” as defined in Regulation S-K Item 408.
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Item 6. Exhibits
 
Exhibit No.   Description
3.1*   Articles of Incorporation, as amended
3.2*   Amended and Restated Bylaws, as amended
4.1   Form of Pre-Funded Warrant (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed on February 5, 2026)
4.2   Form of Pre-Funded Warrant (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed on March 30, 2026)
4.3   Form of Common Warrant (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K filed on March 30, 2026)
4.4   Form of Placement Agent Warrant (incorporated by reference to Exhibit 4.3 to the Current Report on Form 8-K filed on March 30, 2026)
10.1   Equity Purchase Agreement, dated as of January 30, 2026, by and between Artelo Biosciences, Inc. and Square Gate Capital Master Fund, LLC - Series 5

(incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on February 5, 2026)
10.2   Registration Rights Agreement, dated as of January 30, 2026, by and between Artelo Biosciences, Inc. and Square Gate Capital Master Fund, LLC - Series 5

(incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on February 5, 2026)
10.3   Securities Purchase Agreement, dated as of March 12, 2026, by and between Artelo Biosciences, Inc. and Vanquish Funding Group Inc. (incorporated by

reference to Exhibit 10.1 to the Current Report on Form 8-K filed on March 18, 2026)
10.4   Securities Purchase Agreement, dated as of March 12, 2026, by and between Artelo Biosciences, Inc. and Boot Capital LLC (incorporated by reference to

Exhibit 10.2 to the Current Report on Form 8-K filed on March 18, 2026)
10.5   Bridge Note, dated March 12, 2026, by and between Artelo Biosciences, Inc. and Vanquish Funding Group Inc. (incorporated by reference to Exhibit 10.3 to

the Current Report on Form 8-K filed on March 18, 2026)
10.6   Bridge Note, dated March 12, 2026, by and between Artelo Biosciences, Inc. and Boot Capital LLC (incorporated by reference to Exhibit 10.4 to the Current

Report on Form 8-K filed on March 18, 2026)
10.7   Securities Purchase Agreement, dated as of March 20, 2026, by and between Artelo Biosciences, Inc. and Labrys Fund II, L.P. (incorporated by reference to

Exhibit 10.1 to the Current Report on Form 8-K filed on March 26, 2026)
10.8   Promissory Note, dated March 20, 2026, by and between Artelo Biosciences, Inc. and Labrys Fund II, L.P. (incorporated by reference to Exhibit 10.2 to the

Current Report on Form 8-K filed on March 26, 2026)
10.9   Form of Securities Purchase Agreement by and between Artelo Biosciences, Inc. and the purchasers named therein (incorporated by reference to Exhibit 10.1

to the Current Report on Form 8-K filed on March 30, 2026)
10.10   Form of Registration Rights Agreement by and between Artelo Biosciences, Inc. and the purchasers named therein (incorporated by reference to Exhibit 10.2

to the Current Report on Form 8-K filed on March 30, 2026)
31.1*   Section 302 Certification of Chief Executive Officer
31.2*   Section 302 Certification of Chief Financial Officer
32.1**   Section 906 Certification of Chief Executive Officer
32.2**   Section 906 Certification of Chief Financial Officer
101.INS*   Inline XBRL Instance Document
101.SCH*   Inline XBRL Taxonomy Extension Schema Document
101.CAL*   Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF*   Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB*   Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE*   Inline XBRL Taxonomy Extension Presentation Linkbase Document
104*   Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
___________
* Filed herewith.
** The certifications attached as Exhibit 32.1 and 32.2 that accompanies this Quarterly Report on Form 10-Q, are deemed furnished and not filed with the Securities and

Exchange Commission and are not to be incorporated by reference into any filing of Artelo Biosciences, Inc. under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, whether made before or after the date of this Quarterly Report on Form 10-Q, irrespective of any general incorporation
language contained in such filing.
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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 thereunto duly
authorized.
 

Artelo Biosciences, Inc.
(Registrant)

   
Dated: May 14, 2026 /s/ Gregory D. Gorgas

Gregory D. Gorgas
President, Chief Executive Officer, and Director
(Principal Executive Officer)

 
/s/ Mark E. Spring

  Mark E. Spring  
  Chief Financial Officer and Treasurer  
  (Principal Financial Officer and  
  Principal Accounting Officer)  
 
 

19
 



EXHIBIT 3.1 
 

 
 



 
 

 
 



 
 
 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 

 



EXHIBIT 3.2
 

BYLAWS
OF

ARTELO BIOSCIENCES, INC.
 

SECTION 1
 

SHAREHOLDERS' AND SHAREHOLDERS' MEETINGS
 

1.1 Annual Meeting. The annual meeting of the shareholders of Artelo Biosciences, Inc. (the "Corporation") for the election of directors and for
the transaction of such other business as may properly come before the meeting shall be held each year at the principal office of the corporation, or at
some other place as designated by the board of directors of the Corporation (the “Board of Directors”), on the day and at the time specified by the Board
of Directors The Board of Directors acting pursuant to a resolution adopted by a majority of the Whole Board may cancel, postpone or reschedule any
previously scheduled annual meeting at any time, before or after the notice for such meeting has been sent to the shareholders. For purposes of these
bylaws (the “Bylaws”) the term “Whole Board” shall mean the total number of authorized directorships whether or not there exist any vacancies or other
unfilled seats in previously authorized directorships.
 

1.2 Special Meetings. Special meetings of the shareholders for any purpose or purposes may be called at any time by the President; by all of the
Directors provided that there are no more than three, or if more than three, by any three Directors; or by the holder of a majority share of the capital stock
of the corporation. The meetings shall be held at such time and place as the Board of Directors may prescribe, or, if not held upon the request of the Board
of Directors, at such time and place as may be established by the President or by the Secretary in the President's absence. Only business within the
purpose or purposes described in the meeting notice may be conducted, unless there is unanimous consent of the shareholders present at the meeting to
conduct other business than that described in the meeting notice.
 

1.3 Advance Notice Procedures.
 

(a) Annual Meetings of Shareholders.
 

(i) Nominations of persons for election to the Board of Directors or the proposal of other business to be transacted by the
shareholders at an annual meeting of shareholders may be made only (1) pursuant to the Corporation’s notice of meeting (or any supplement thereto); (2)
by or at the direction of the Board of Directors, or any committee thereof that has been formally delegated authority to nominate such persons or propose
such business pursuant to a resolution adopted by a majority of the Whole Board; (3) as may be provided in the certificate of designations for any class or
series of preferred stock; or (4) by any shareholder of the Corporation who (A) is a shareholder of record at the time such shareholder gives the notice
contemplated by Section 1.3(a)(ii); (B) is a shareholder of record on the record date for the determination of shareholders entitled to notice of the annual
meeting; (C) is a shareholder of record on the record date for the determination of shareholders entitled to vote at the annual meeting; (D) is a shareholder
of record at the time of the annual meeting; and (E) complies with the procedures set forth in this Section 1.3.
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(ii) For nominations of persons for election to the Board of Directors or other business to be properly brought before an annual
meeting of shareholders by a shareholder pursuant to clause (4) of Section 1.3(a)(i), the shareholder must have given timely notice in writing to the
secretary of the Corporation (the “Secretary”) and any such nomination or proposed business must constitute a proper matter for shareholder action
pursuant to Chapter 78 of the Nevada Revised Statutes (the “NGCL”), the Corporation’s Articles of Incorporation, or these Bylaws. To be timely, a
shareholder’s notice must be received by the Secretary at the principal executive offices of the Corporation no earlier than 8:00 a.m., Eastern time, on the
120th day and no later than 5:00 p.m., Eastern time, on the 90th day prior to the day of the first anniversary of the preceding year’s annual meeting of
shareholders as first specified in the Corporation’s notice of such annual meeting (without regard to any adjournment, rescheduling, postponement or
other delay of such annual meeting occurring after such notice was first sent). However, if no annual meeting of shareholders was held in the preceding
year, or if the date of the annual meeting for the current year has been changed by more than 25 days from the first anniversary of the preceding year’s
annual meeting, then to be timely such notice must be received by the Secretary at the principal executive offices of the Corporation no earlier than 8:00
a.m., Eastern time, on the 120th day prior to the day of the annual meeting and no later than 5:00 p.m., Eastern time, on the later of the 90th day prior to
the day of the annual meeting or, if the first public announcement of the date of such annual meeting is less than 100 days prior to the date of such annual
meeting, the 10th day following the day on which public announcement of the date of the annual meeting was first made by the Corporation. In no event
will the adjournment, rescheduling, postponement or other delay of any annual meeting, or any announcement thereof, commence a new time period (or
extend any time period) for the giving of a shareholder’s notice as described above. In no event may a shareholder provide notice with respect to a greater
number of director candidates than there are director seats subject to election by shareholders at the annual meeting. If the number of directors to be
elected to the Board of Directors is increased and there is no public announcement naming all of the nominees for director or specifying the size of the
increased Board of Directors at least 10 days before the last day that a shareholder may deliver a notice of nomination pursuant to the foregoing
provisions, then a shareholder’s notice required by this Section 1.3(a)(ii) will also be considered timely, but only with respect to any nominees for any
new positions created by such increase, if it is received by the Secretary at the principal executive offices of the Corporation no later than 5:00 p.m.,
Eastern time, on the 10th day following the day on which such public announcement is first made. “Public announcement” means disclosure in a press
release reported by a national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission (the “SEC”)
pursuant to Section 13, Section 14 or Section 15(d) of the Securities Exchange Act of 1934 (as amended and inclusive of rules and regulations thereunder,
the “1934 Act”) or by such other means as is reasonably designed to inform the public or shareholders of the Corporation in general of such information,
including, without limitation, posting on the Corporation’s investor relations website.
 

(iii) A shareholder’s notice to the Secretary must set forth:
 

(1) as to each person whom the shareholder proposes to nominate for election as a director:
 

(A) such person’s name, age, business address, residence address and principal occupation or employment;
 

(B) the class and number of shares of the Corporation that are held of record or are beneficially owned by such
person and any (i) Derivative Instruments (as defined below) held or beneficially owned by such person, including the full notional amount of any
securities that, directly or indirectly, underlie any Derivative Instrument; and (ii) other agreement, arrangement or understanding the effect or intent of
which is to create or mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting power of such person with
respect to the Corporation’s securities;
 

(C) all information relating to such person that is required to be disclosed in connection with solicitations of
proxies for the contested election of directors, or is otherwise required, in each case pursuant to the Section 14 of the 1934 Act;
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(D) such person’s written consent (x) to being named as a nominee of such shareholder, (y) to being named in
the Corporation’s form of proxy pursuant to Rule 14a-19 under the 1934 Act and (z) to serving as a director of the Corporation if elected;
 

(E) any direct or indirect compensatory, payment, indemnification or other financial agreement, arrangement or
understanding that such person has, or has had within the past three years, with any person or entity other than the Corporation (including, without
limitation, the amount of any payment or payments received or receivable thereunder), in each case in connection with candidacy or service as a director
of the Corporation (such agreement, arrangement or understanding, a “Third-Party Compensation Arrangement”); and
 

(F) a description of any other material relationships between such person and such person’s respective affiliates
and associates, or others acting in concert with them, on the one hand, and such shareholder giving the notice and the beneficial owner, if any, on whose
behalf the nomination is made, and their respective affiliates and associates, or others acting in concert with them, on the other hand, including, without
limitation, all information that would be required to be disclosed pursuant to Item 404 under Regulation S-K if such shareholder, beneficial owner,
affiliate or associate were the “registrant” for purposes of such rule and such person were a director or executive officer of such registrant;
 

(2) as to any other business that the shareholder proposes to bring before the annual meeting:
 

(A) a brief description of the business desired to be brought before the annual meeting;
 

(B) the text of the proposal or business (including the text of any resolutions proposed for consideration and, if
applicable, the text of any proposed amendment to these Bylaws);
 

(C) the reasons for conducting such business at the annual meeting;
 

(D) any material interest in such business of such shareholder giving the notice and the beneficial owner, if any,
on whose behalf the proposal is made, and their respective affiliates and associates, or others acting in concert with them; and
 

(E) all agreements, arrangements and understandings between such shareholder and the beneficial owner, if any,
on whose behalf the proposal is made, and their respective affiliates or associates or others acting in concert with them, and any other persons (including
their names) in connection with the proposal of such business by such shareholder; and
 

(3) as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal
is made:
 

(A) the name and address of such shareholder (as they appear on the Corporation’s books), of such beneficial
owner, and of their respective affiliates or associates or others acting in concert with them;
 

(B) for each class or series, the number of shares of stock of the Corporation that are, directly or indirectly, held
of record or are beneficially owned by such shareholder, such beneficial owner or their respective affiliates or associates or others acting in concert with
them;
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(C) any agreement, arrangement or understanding between such shareholder, such beneficial owner or their
respective affiliates or associates or others acting in concert with them, and any other person or persons (including, in each case, their names) in
connection with the proposal of such nomination or other business;
 

(D) any (i) agreement, arrangement or understanding (including, without limitation and regardless of the form
of settlement, any derivative, long or short positions, profit interests, forwards, futures, swaps, options, warrants, convertible securities, stock appreciation
or similar rights, hedging transactions and borrowed or loaned shares) that has been entered into by or on behalf of such shareholder, such beneficial
owner or their respective affiliates or associates or others acting in concert with them with respect to the Corporation’s securities (any of the foregoing, a
“Derivative Instrument”) including the full notional amount of any securities that, directly or indirectly, underlie any Derivative Instrument; and (ii) other
agreement, arrangement or understanding that has been made the effect or intent of which is to create or mitigate loss to, manage risk or benefit of share
price changes for, or increase or decrease the voting power of, such shareholder, such beneficial owner or their respective affiliates or associates or others
acting in concert with them with respect to the Corporation’s securities;
 

(E) any proxy, contract, arrangement, understanding or relationship pursuant to which such shareholder, such
beneficial owner or their respective affiliates or associates or others acting in concert with them has a right to vote any shares of any security of the
Corporation;
 

(F) any rights to dividends on the Corporation’s securities owned beneficially by such shareholder, such
beneficial owner or their respective affiliates or associates or others acting in concert with them that are separated or separable from the underlying
security;
 

(G) any proportionate interest in the Corporation’s securities or Derivative Instruments held, directly or
indirectly, by a general or limited partnership in which such shareholder, such beneficial owner or their respective affiliates or associates or others acting
in concert with them is a general partner or, directly or indirectly, beneficially owns an interest in a general partner of such general or limited partnership;
 

(H) any performance-related fees (other than an asset-based fee) that such shareholder, such beneficial owner or
their respective affiliates or associates or others acting in concert with them is entitled to based on any increase or decrease in the value of the
Corporation’s securities or Derivative Instruments, including, without limitation, any such interests held by members of the immediate family of such
persons sharing the same household;
 

(I) any significant equity interests or any Derivative Instruments in any principal competitor of the Corporation
that are held by such shareholder, such beneficial owner or their respective affiliates or associates or others acting in concert with them;
 

(J) any direct or indirect interest of such shareholder, such beneficial owner or their respective affiliates or
associates or others acting in concert with them in any contract with the Corporation, any affiliate of the Corporation or any principal competitor of the
Corporation (in each case, including, without limitation, any employment agreement, collective bargaining agreement or consulting agreement);
 

(K) any material pending or threatened legal proceeding in which such shareholder, such beneficial owner or
their respective affiliates or associates or others acting in concert with them is a party or material participant involving the Corporation or any of its
officers, directors or affiliates;
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(L) any material relationship between such shareholder, such beneficial owner or their respective affiliates or
associates or others acting in concert with them, on the one hand, and the Corporation or any of its officers, directors or affiliates, on the other hand;
 

(M) a representation and undertaking that the shareholder is a holder of record of stock of the Corporation as of
the date of submission of the shareholder’s notice and intends to appear in person or by proxy at the annual meeting to bring such nomination or other
business before the annual meeting;
 

(N) a representation and undertaking as to whether such shareholder, such beneficial owner or their respective
affiliates or associates or others acting in concert with them intends, or is part of a group that intends, to (x) deliver a proxy statement or form of proxy to
holders of at least the percentage of the voting power of the Corporation’s then-outstanding stock required to approve or adopt the proposal or to elect
each such nominee (which representation and undertaking must include a statement as to whether such shareholder, such beneficial owner or their
respective affiliates or associates or others acting in concert with them intends to solicit the requisite percentage of the voting power of the Corporation’s
stock under Rule 14a-19 of the 1934 Act); or (y) otherwise solicit proxies from shareholders in support of such proposal or nomination;
 

(O) any other information relating to such shareholder, such beneficial owner or their respective affiliates or
associates or others acting in concert with them, or director nominee or proposed business, that, in each case, would be required to be disclosed in a proxy
statement or other filing required to be made in connection with the solicitation of proxies in support of such nominee (in a contested election of
directors) or proposal pursuant to Section 14 of the 1934 Act; and
 

(P) such other information relating to any proposed item of business as the Corporation may reasonably require
to determine whether such proposed item of business is a proper matter for shareholder action pursuant to Chapter 78 of the NGCL, the Corporation’s
Articles of Incorporation, or these Bylaws.
 

(iv) In addition to the other requirements of this Section 1.3, to be timely, a shareholder’s notice (and any additional information
submitted to the Corporation in connection therewith) must further be updated and supplemented (1) if necessary, so that the information provided or
required to be provided in such notice is true and correct as of the record date(s) for determining the shareholders entitled to notice of, and to vote at, the
annual meeting and as of the date that is 10 business days prior to the annual meeting or any adjournment, rescheduling, postponement or other delay
thereof; and (2) to provide any additional information that the Corporation may reasonably request. Any such update and supplement or additional
information (including, if requested pursuant to Section 1.3(a)(iii)(3)(P)) must be received by the Secretary at the principal executive offices of the
Corporation (A) in the case of a request for additional information, promptly following a request therefor, which response must be received by the
Secretary not later than such reasonable time as is specified in any such request from the Corporation; or (B) in the case of any other update or
supplement of any information, not later than five business days after the record date(s) for the annual meeting (in the case of any update and supplement
required to be made as of the record date(s)), and not later than eight business days prior to the date for the annual meeting or any adjournment,
rescheduling, postponement or other delay thereof (in the case of any update or supplement required to be made as of 10 business days prior to the annual
meeting or any adjournment, rescheduling, postponement or other delay thereof). No later than five business days prior to the annual meeting or any
adjournment, rescheduling, postponement or other delay thereof, a shareholder nominating individuals for election as a director will provide the
Corporation with reasonable evidence that such shareholder has met the requirements of Rule 14a-19. The failure to timely provide such update,
supplement, evidence or additional information shall result in the nomination or proposal no longer being eligible for consideration at the annual meeting.
If the shareholder fails to comply with the requirements of Rule 14a-19 (including because the shareholder fails to provide the Corporation with all
information or notices required by Rule 14a-19), then the director nominees proposed by such shareholder shall be ineligible for election at the annual
meeting and any votes or proxies in respect of such nomination shall be disregarded, notwithstanding that such proxies may have been received by the
Corporation and counted for the purposes of determining quorum. For the avoidance of doubt, the obligation to update and supplement, or provide
additional information or evidence, as set forth in these Bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any notice
provided by a shareholder, extend any applicable deadlines pursuant to these Bylaws or enable or be deemed to permit a shareholder who has previously
submitted notice pursuant to these Bylaws to amend or update any nomination or to submit any new nomination. No disclosure pursuant to these Bylaws
will be required with respect to the ordinary course business activities of any broker, dealer, commercial bank, trust company or other nominee who is the
shareholder submitting a notice pursuant to this Section 1.3 solely because such broker, dealer, commercial bank, trust company or other nominee has
been directed to prepare and submit the notice required by these Bylaws on behalf of a beneficial owner.
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(b) Special Meetings of Shareholders. Except to the extent required by the NGCL, and subject to Section 1.3(a) special meetings of
shareholders may be called only in accordance with the Corporation’s articles of incorporation and these Bylaws. Only such business will be conducted at
a special meeting of shareholders as has been brought before the special meeting pursuant to the Corporation’s notice of meeting. If the election of
directors is included as business to be brought before a special meeting in the Corporation’s notice of meeting, then nominations of persons for election to
the Board of Directors at such special meeting may be made by any shareholder who (i) is a shareholder of record at the time of giving of the notice
contemplated by this Section 1.3(b); (ii) is a shareholder of record on the record date for the determination of shareholders entitled to notice of the special
meeting; (iii) is a shareholder of record on the record date for the determination of shareholders entitled to vote at the special meeting; (iv) is a
shareholder of record at the time of the special meeting; and (v) complies with the procedures set forth in this Section 1.3(b) (with such procedures that
the Corporation deems to be applicable to such special meeting). For nominations to be properly brought by a shareholder before a special meeting
pursuant to this Section 1.3(b), the shareholder’s notice must be received by the Secretary at the principal executive offices of the Corporation no earlier
than 8:00 a.m., Eastern time, on the 120th day prior to the day of the special meeting and no later than 5:00 p.m., Eastern time, on the 10th day following
the day on which public announcement of the date of the special meeting was first made. In no event will any adjournment, rescheduling, postponement
or other delay of a special meeting or any announcement thereof commence a new time period (or extend any time period) for the giving of a
shareholder’s notice as described above. A shareholder’s notice to the Secretary must comply with the applicable notice requirements of Section 1.3(a)
(iii), with references therein to “annual meeting” deemed to mean “special meeting” for the purposes of this final sentence of this Section 1.3(b).
 

(c) Other Requirements and Procedures.
 

(i) To be eligible to be a nominee of any shareholder for election as a director of the Corporation, the proposed nominee must
provide to the Secretary, in accordance with the applicable time periods prescribed for delivery of notice under Section 1.3(a)(ii) or Section 1.3(b):
 

(1) a signed and completed written questionnaire (in the form provided by the Secretary at the written request of the
nominating shareholder, which form will be provided by the Secretary within 10 days of receiving such request) containing information regarding such
nominee’s background and qualifications and such other information as may reasonably be required by the Corporation to determine the eligibility of
such nominee to serve as a director of the Corporation or to serve as an independent director of the Corporation;
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(2) a written representation and undertaking that, unless previously disclosed to the Corporation, such nominee is not,
and will not become, a party to any voting agreement, arrangement, commitment, assurance or understanding with any person or entity as to how such
nominee, if elected as a director, will vote on any issue;
 

(3) a written representation and undertaking that, unless previously disclosed to the Corporation, such nominee is not,
and will not become, a party to any Third-Party Compensation Arrangement;
 

(4) a written representation and undertaking that, if elected as a director, such nominee would be in compliance, and will
continue to comply, with the Corporation’s corporate governance, conflict of interest, confidentiality, stock ownership and trading guidelines, and other
policies and guidelines applicable to directors and in effect during such person’s term in office as a director (and, if requested by any candidate for
nomination, the Secretary will provide to such proposed nominee all such policies and guidelines then in effect); and
 

(5) a written representation and undertaking that such nominee, if elected, intends to serve a full term on the Board of
Directors.
 

(ii) At the request of the Board of Directors, any person nominated by the Board of Directors for election as a director must
furnish to the Secretary the information that is required to be set forth in a shareholder’s notice of nomination pertaining to such nominee.
 

(iii) No person will be eligible to be nominated by a shareholder for election as a director of the Corporation, or to be seated as a
director of the Corporation, unless nominated and elected in accordance with the procedures set forth in this Section 1.3. No business proposed by a
shareholder will be conducted at a shareholder meeting except in accordance with this Section 1.3.
 

(iv) The chairperson of the applicable meeting of shareholders will, if the facts warrant, determine and declare to the meeting
that a nomination was not made in accordance with the procedures prescribed by these Bylaws or that other proposed business was not properly brought
before the meeting. If the chairperson of the meeting should so determine, then the chairperson of the meeting will so declare to the meeting and the
defective nomination will be disregarded or such business will not be transacted, as the case may be.
 

(v) Notwithstanding anything to the contrary in this Section 1.3 unless otherwise required by law, if the shareholder (or a
qualified representative of the shareholder) does not appear in person at the meeting to present a nomination or other proposed business, such nomination
will be disregarded or such business will not be transacted, as the case may be, notwithstanding that proxies in respect of such nomination or business
may have been received by the Corporation and counted for purposes of determining a quorum. For purposes of this Section 1.3 to be considered a
qualified representative of the shareholder, a person must be a duly authorized officer, manager or partner of such shareholder or must be authorized by a
writing executed by such shareholder or an electronic transmission delivered by such shareholder to act for such shareholder as proxy at the meeting, and
such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting.
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(vi) Without limiting this Section 1.3, a shareholder must also comply with all applicable requirements of the 1934 Act with
respect to the matters set forth in this Section 1.3, it being understood that (1) any references in these Bylaws to the 1934 Act are not intended to, and will
not, limit any requirements applicable to nominations or proposals as to any other business to be considered pursuant to this Section 1.3; and (2)
compliance with clause (4) of Section 1.3(a)(i) and with Section 1.3(b) are the exclusive means for a shareholder to make nominations or submit other
business (other than as provided in Section 1.3(c)(vii)).
 

(vii) Notwithstanding anything to the contrary in this Section 1.3, the notice requirements set forth in these Bylaws with respect
to the proposal of any business pursuant to this Section 1.3 will be deemed to be satisfied by a shareholder if (1) such shareholder has submitted a
proposal to the Corporation in compliance with Rule 14a‑8 under the 1934 Act; and (2) such shareholder’s proposal has been included in a proxy
statement that has been prepared by the Corporation to solicit proxies for the meeting of shareholders. Subject to Rule 14a‑8 and other applicable rules
and regulations under the 1934 Act, nothing in these Bylaws will be construed to permit any shareholder, or give any shareholder the right, to include or
have disseminated or described in the Corporation’s proxy statement any nomination of a director or any other business proposal.
 

1.4 Notice of Meetings. Written notice of the place, date and time of the annual shareholders' meeting and written notice of the place, date, time
and purpose or purposes of special shareholders' meeting shall be delivered not less than ten (10) or more than sixty (60) days before the date of the
meeting, either personally, by facsimile, or by mail, or in any other manner approved by law, by or at the direction of the President or the Secretary, to
each shareholder of record entitled to notice of such meeting, Mailed notices shall be deemed to be delivered when deposited in the mail, first-class
postage prepaid, correctly addressed to the shareholder's address shown in the Corporation's current record of shareholders.
 

1.5 Shareholders' Action Without a Meeting. The shareholders may take any action without a meeting that they could properly take at a meeting,
as set forth pursuant to Nevada law. A shareholder may withdraw consent only be delivering a written notice of withdrawal to the Corporation prior to the
time that all consents are in the possession of the Corporation.
 

1.6 Telephone Meetings. Shareholders may participate in a meeting of shareholders by means of a conference telephone or any similar
communications equipment that enables all persons participating in the meeting to hear each other during the meeting. Participation by such means shall
constitute presence in person at a meeting.
 

1.7 List of Shareholders. At least fifteen (15) days before any shareholders' meeting, the Secretary of the Corporation or the agent having charge
of the stock transfer books of the Corporation shall have compiled a complete list of the shareholders entitled to notice of a shareholders' meeting,
arranged in alphabetical order and by voting group, with the address of each shareholder and the number, class, and series, if any, of shares owned by
each.
 

1.8 Quorum and Voting. The presence in person or by proxy of the holders of at least 35% of the votes entitled to be cast on a matter at a meeting
shall constitute a quorum of shareholders for that matter. If a quorum exists, action on a matter shall be approved by a voting group if the votes cast
within a voting group favoring the action exceed the votes cast within the voting group opposing the action, unless a greater number of affirmative votes
are required by the Articles of Incorporation or by law. Each share shall be entitled to one vote. If the Articles of Incorporation or Nevada law provide for
voting by two or more voting groups on a matter, action on a matter is taken only when voted upon by each of those voting groups counted separately.
Action may be taken by one voting group on a matter even though no action is taken by another voting group.
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1.9 Order of Business. The following order of business shall be observed at all meeting of the shareholders so far as is practicable:
 

(a) Call the roll;
 

(i) Reading, correcting, and approving of the minutes of the previous meeting;
 

(ii) Reports of Officers;
 

(iii) Reports of Committees;
 

(iv) Election of Directors;
 

(v) Unfinished business; and
 

(vi) New business
 

1.10 Adjourned Meetings. If no quorum exists, the shareholders present in person or by proxy may adjourn to such future time as shall be agreed
upon by them, and notice of such adjournment shall be mailed, postage pre-paid to each shareholder of record at least ten (10) days before such date to
which the meeting was adjourned. If a shareholders' meeting is adjourned to a different place, date or time, whether for failure to achieve a quorum or
otherwise, notice need not be given of the new place, date or time if the new place, date or time is announced at the meeting before adjournment. When a
determination of shareholders entitled to vote at any meeting of shareholders has been made as provided in these Bylaws, that determination shall apply
to any adjournment thereof, unless Nevada law requires fixing a new record date. If Nevada law requires that a new record date be set for the adjourned
meeting, notice of the adjourned meeting must be given to shareholders as the new record date. Any business may be transacted at an adjourned meeting
that could have been transacted at the meeting as originally called.
 

1.11 Proxies. A shareholder may appoint a proxy to vote or otherwise act for the shareholder by signing an appointment form, either personally or
by an agent. No appointment shall be valid after 11 months from the date of its execution unless the appointment form expressly so provides. An
appointment of a proxy is revocable unless the appointment is coupled with an interest. No revocation shall be effective until written notice thereof has
actually been received by the Secretary of the Corporation or any other person authorized to tabulate votes.
 

1.12 Actions by Written Consent. Any corporate action required by the Bylaws, to be voted upon or approved by the directors, shall be valid if
consent to action taken without a meeting is signed, setting forth the action so taken, in the case of action by directors of the Corporation.
 

SECTION 2
 

SHARES AND CERTIFICATES OF SHARES
 

2.1 Share Certificates. Share certificates shall be issued in consecutive numerical order, and each shareholder shall be entitled to a certificate
signed by the President or a Vice President, and attested by the Secretary or an Assistant Secretary. Share certificates may be sealed with the corporate
seal, if any, and the shares shall be entered into the corporate books. Facsimiles of the signatures and seal may be used as permitted by law. Every share
certificate shall state:
 

(a) the name of the Corporation;
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(b) that the Corporation is organized under the laws of the State of Nevada;
 

(c) the name of the person to whom the share certificate is issued;
 

(d) The number, class and series (if any) of shares that the certificate represents and the dates of issue; and
 

(e) if the Corporation is authorized to issue shares of more than one class or series, that upon written request and without charge, the
Corporation will furnish any shareholder with a full statement of the designations, preferences, limitations and relative rights of the shares of each class or
series, and the authority of the Board of Directors to determine variations for future series.
 

2.2 Consideration for Shares. Shares of the Corporation may be issued for such consideration as shall be determined by the Board of Directors to
be adequate. The consideration for the issuance of shares may be paid in whole or in part in cash, or in any tangible or intangible property or benefit to the
Corporation, including but not limited to promissory notes, services performed, contracts for services to be performed, or other securities of the
Corporation. Establishment by the Board of Directors of the amount of consideration received or to be received for shares of the Corporation shall be
deemed to be a determination that the consideration so established is adequate.
 

2.3 Transfers. Shares may be transferred by delivery of the certificate, accompanied either by an assignment in writing on the back of the
certificate, or by a written power of attorney to sell, assign and transfer the same, signed by the record holder of the certificate. Except as otherwise
specifically provided in these Bylaws, no shares of stock shall be transferred on the books of the Corporation until the outstanding certificate therefore
has been surrendered to the Corporation. Upon surrender to the corporation of the transferred shares, the certificates representing the transferred shares
shall be canceled upon the books of the corporation and new share certificates shall be issued to the transferee. The corporation shall treat the recorded
holder of any shares of the holder in fact of such shares and shall not be obligated to recognize any other claims as to the ownership of such shares.
 

2.4 Loss or Destruction of Certificates. In the event of the loss or destruction of any certificate, a new certificate may be issued in lieu thereof
upon satisfactory proof of such loss or destruction, and upon the giving of security against loss to the Corporation by bond, indemnity or otherwise, to the
extent deemed necessary by the Board of Directors, the Secretary, or the Treasurer.
 

2.5 Fixing Record Date. The Board of Directors may fix in advance a date as the record date for determining shareholders entitled: (i) to notice of
or to vote at any shareholders' meeting or adjournment thereof; (ii) to receive payment of any share dividend; or (iii) to receive payment of any
distribution. The Board of Directors may in addition fix record dates with respect to any allotment of rights or conversion or exchange of any securities by
their terms, or for any other proper purpose, as determined by the Board of Directors and by law. The record date shall be not more than seventy (70) days
and, in case of a meeting of shareholders, not less than ten (10) days (or such longer period as may be required by Nevada law) prior to the date on which
the particular action requiring determination of shareholders is to be taken. If no record date is fixed for determining the shareholders entitled to notice of
or to vote at a meeting of shareholders, the record date shall be the date before the day on which notice of the meeting is mailed. If no record date is fixed
for the determination of shareholders entitled to a distribution (other than one involving a purchase, redemption, or other acquisition of the Corporation's
own shares), the record date shall be the date on which the Board adopted the resolution declaring the distribution. If no record date is fixed for
determining shareholders entitled to a share dividend, the record date shall be the date on which the Board of Directors authorized the dividend.
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SECTION 3
 

BOARD OF DIRECTORS
 

3.1 Number, Qualification and Term. The general business affairs and property of the corporation shall be managed under the direction of a
Board of Directors. The number of members of Board of Directors, unless and until changed by resolution of the Board of Directors shall be: not less than
one (1) nor more than twelve (12). The Board of Directors may increase or decrease this number by resolution. All members of the Board of Directors
shall be natural persons who are at least eighteen (18) years of age. The directors will be classified, with respect to the time for which they may hold their
respective offices, by dividing them into three classes, to be known as “Class I,” “Class II” and “Class III.” Each director will hold office for a three-year
term or until the next annual meeting of stockholders at which his or her successor is elected and qualified. Directors may be elected to successive terms.
At each annual meeting of stockholders, successors to the directors of the class whose term of office expires at such annual meeting will be elected to
hold office until the third succeeding annual meeting of stockholders, so that the term of office of only one class of directors will expire at each annual
meeting. Notwithstanding the foregoing, at the first meeting of the stockholders at which Class I, Class II and Class III Directors are elected, the term of
the Class I Directors will be one year, that of the Class II Directors will be two years and that of the Class III Directors will be three years, or, in each
case, until the next annual meeting of stockholders at which his or her successor is elected and qualified. The number of directors in each class, will be
such that as near as possible to one-third and at least one-fourth (or such other fraction as required by the Nevada Revised Statutes) in number are elected
at each annual meeting, will be established from time to time by resolution of the Board of Directors and will be increased or decreased by resolution of
the Board of Directors, as may be appropriate whenever the total number of directors is increased or decreased.
 

3.2 Vacancies. Except as otherwise provided by law, vacancies in the Board of Directors, whether caused by resignation, death, retirement,
disqualification, removal, increase in the number of directors, or otherwise, may be filled for the remainder of the term by the Board of Directors, by the
shareholders, or, if the directors in office constitute less than a quorum of the Board of Directors, by an affirmative vote of a majority of the remaining
directors. The term of a director elected to fill a vacancy expires at the next shareholders' meeting at which directors are elected. A vacancy that will occur
at a specific later date may be filled before the vacancy occurs, but the new director(s) may not take office until the vacancy occurs.
 

3.3 Quorum and Voting. At any meeting of the Board of Directors, the presence in person (including by electronic means such as a telephone
conference call) of a majority of the number of directors presently in office shall constitute a quorum for the transaction of business. Notwithstanding the
foregoing, in no case shall a quorum be less than one-third of the authorized number of directors. If a quorum is present at the time of a vote, the
affirmative vote of a majority of the directors present at the time of the vote shall be the act of the Board of Directors and of the Corporation except as
may be otherwise specifically provided by the Articles of Incorporation, by these Bylaws, or by law. Each director shall have one vote. A director who is
present at a meeting of the Board of Directors when action is taken is deemed to have assented to the action taken unless: (a) the director objects at the
beginning of the meeting, or promptly upon his or her arrival, to holding it or to transacting business at the meeting; (b) the director's dissent or abstention
from the action taken is entered in the minutes of the meeting; or (c) the director delivers written notice of his or her dissent or abstention to the presiding
officer of the meeting before its adjournment or to the Corporation within a reasonable time after adjournment of the meeting. The right of dissent or
abstention is not available to a director who votes in favor of the action taken.
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3.4 Election. The directors shall be elected by a majority vote of the shares entitled to vote at the meeting either in person or by proxy at the
shareholder annual meeting or at a special meeting called for that purpose.
 

3.5 Regular Meetings. Regular meetings of the Board of Directors shall be held at such place, date and time as shall from time to time be fixed by
resolution of the Board.
 

3.6 Special Meetings. Special meetings of the Board of Directors may be held at any place and at any time and may be called by the Chairman of
the Board, the President, Vice President, Secretary or Treasurer, or and two or more directors.
 

3.7 Notice of Meetings. Unless the Articles of Incorporation provide otherwise, any regular meeting of the Board of Directors may be held
without notice to the shareholders of the date, time, place, or purpose of the meeting. Any special meeting of the Board of Directors must be preceded by
at least two (2) days' written notice to the directors of the date, time, and place of the meeting, but not of its purpose, unless the Articles of Incorporation
or these Bylaws require otherwise. Purpose may be given personally, by facsimile, by mail, or in any other manner allowed by law. Oral notice shall be
sufficient only if a written record of such notice is included in the Corporation's minute book. Purpose shall be deemed effective at the earliest of: (a)
receipt; (b) delivery to the proper address or telephone number of the director as shown in the Corporation's records; or (c) five days after its deposit in
the United States mail, as evidenced by the postmark, if correctly addressed and mailed with first-class postage prepaid. Notice of any meeting of the
Board of Directors may be waived by any director at any time, by a signed writing, delivered to the Corporation for inclusion in the minutes, either before
or after the meeting. Attendance or participation by a director at a meeting shall constitute a waiver of any required notice of the meeting unless the
director promptly objects to holding the meeting or to the transaction of any business on the grounds that the meeting was not lawfully convened and the
director does not thereafter vote for or assent to action taken at the meeting.
 

3.8 Directors' Action Without A Meeting. The Board of Directors or a committee thereof may take any action without a meeting that it could
properly take at a meeting if by executing a resolution setting forth the action signed by all of the directors, or all of the members of the committee, as the
case may be, either before or after the action is taken, and if the signed resolution is delivered to the Corporation for inclusion in the minutes or filing
with the corporate records. Such action shall be effective upon the signing of a resolution by the last director to sign, unless the consent specifies a later
effective date.
 

3.9 Committees of the Board of Directors. The Board of Directors, by resolutions adopted by a majority of the members of the Board of Directors
in office, may create from among its members one or more committees and shall appoint the members thereof. Each such committee must have two or
more members, who shall be directors and who shall serve at the pleasure of the Board of Directors. Each committee of the Board of Directors may
exercise the authority of the Board of Directors to the extent provided in its enabling resolution and any pertinent subsequent resolutions adopted in like
manner, provided that the authority of each such committee shall be subject to applicable law. Each committee of the Board of Directors shall keep
regular minutes of its proceedings and shall report to the Board of Directors when requested to do so.
 

3.10 Telephone Meetings. Members of the Board of Directors or of any committee appointed by the Board of Directors may participate in a
meeting of the Board of Directors or committee by means of a conference telephone or similar communications equipment that enables all persons
participating in the meeting to hear each other during the meeting. Participation by such means shall constitute presence in person at a meeting.
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3.11 Removal. Any director may be removed at any time by a two-thirds shareholder vote at a special meeting called for that purpose.
 

3.12 Resignation. Any director may resign at any time by giving written notice of such resignation to the Board, the President or the Secretary of
the corporation. Unless otherwise specified in the notice of resignation, such resignation shall take effect upon receipt thereof by the board or by such
officer, and acceptance of the resignation shall not be necessary to make it effective.
 

SECTION 4
 

OFFICERS
 

4.1 Officers Enumerated, Election, Term. The officers of the Corporation shall consist of such officers and assistant officers as may be designated
by resolution of the Board of Directors. The officers may include a Chairman of the Board, a President, one or more Vice Presidents, a Secretary, a
Treasurer, and any assistant officers, but shall not include at least a President, Secretary and Treasurer. Each officer shall serve a one-year term and may
be elected to successive terms. The officers shall hold office at the pleasure of the Board of Directors. All officers shall remain in office after the
expiration of their term until a successor is chosen or until their resignation or removal before the expiration of their term. Unless otherwise restricted by
the Board of Directors, the President may appoint any assistant officer, the Secretary may appoint one or more Assistant Secretaries, and the Treasurer
may appoint one or more Assistant Treasurers; provided that any such appointments shall be recorded in writing in the corporate records.
 

4.2 Qualifications. None of the officers of the Corporation need to be a director. Any two or more corporate offices may be held by the same
person. All officers must be natural persons who are at least eighteen (18) years of age.
 

4.3 Duties of the Officers. Unless otherwise prescribed by the Board of Directors, the duties of the officers shall be as follows:
 

(a) Chairman of the Board. The Chairman of the Board, if one is elected, shall preside at meetings of the Board of Directors and of the
shareholders, shall be responsible for carrying out the plans and directives of the Board of Directors, shall report to and consult with the Board of
Directors, and, if the Board so resolves, shall be the Chief Executive Officer. The Chairman of the Board shall have such other powers and duties as the
Board of Directors may from time to time prescribe.
 

(b) President. The President shall exercise the usual executive powers and duties pertaining to the office of President, subject to the
Board of Directors, including but not limited to; general control over the day to day management of the corporation; signing and countersigning all
certificates, contracts and other instruments of the corporation; and any other powers or duties assigned by the Board of Directors from time to time. In
the absence of a Chairman of the Board, the President shall preside at meetings of the Board of Directors and of the shareholders, perform the other duties
of the Chairman of the Board prescribed in this Section, and perform such other duties as the Board of Directors may from time to time designate.
 

(c) Vice President. Each Vice President shall perform such duties as the Board of Directors may from time to time designate. In addition,
the Vice President, or if there is more than one, the most senior Vice President available, shall act as President in the absence or disability of the President.
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(d) Secretary. The Secretary shall be responsible for and shall keep, personally or with the assistance of others, records of the
proceedings of the directors and shareholders; authenticate records of the Corporation; attest all certificates of stock in the name of the Corporation; keep
the corporate seal, if any, and affix the same to certificates of stock and other proper documents; keep a record of the issuance of certificates of stock and
the transfers of the same; shall issue notices for all meetings as required by the Bylaws; shall have charge of the corporate books; shall be responsible that
the corporation complies with NRS 78.05 by supplying to the Nevada Registered Agent, or registered office in Nevada if applicable, any and all
amendments or changes to the corporations Articles of Incorporation and any and all amendments or changes to the Bylaws of the corporation and a
current statement setting out the name of the custodian of the stock ledger or duplicate stock ledger and the present and complete postal address including
street and number if any, or such stock ledger or duplicate stock ledger is kept; and shall make such reports and perform such other duties as are incident
to the office, or properly required by the Board of Directors.
 

(e) Treasurer. The Treasurer shall have the care and custody of, and be responsible for, all funds and securities of the Corporation and
shall cause to be kept regular books of account. The Treasurer shall cause to be deposited all funds and other valuable effects in the name of the
Corporation in such depositories as may be designated by the Board of Directors and disperse funds of the corporation in payment of the just demands
against the corporation, or as may be ordered by the Board of Directors, making proper vouchers for such disbursements and shall render to the Board of
Directors, from time to time as may be required of him, an account of all transactions as treasurer and of the financial condition of the corporation. In
general, the Treasurer shall perform all of the duty’s incident to the office of Treasurer, and such other duties as from time to time may be assigned by the
Board of Directors.
 

(f) Resident Agent. The Resident Agent shall be in charge of the corporations registered office in the state of Nevada and shall accept
service for process on behalf of the corporation and shall perform all duties of him by statute.
 

(g) Assistant Officers. Assistant officers may consist of one or more Assistant Vice Presidents, one or more Assistant Secretaries, and one
or more Assistant Treasurers. Each assistant officer shall perform those duties assigned to him or her from time to time by the Board of Directors, the
President, or the officer who appointed him or her.
 

4.4 Vacancies. The Board of Directors shall fill any vacancies in any office arising from any cause at any regular or special meeting.
 

4.5 Removal. Any officer or agent may be removed by action of the Board of Directors with or without cause, but any removal shall be without
prejudice to the contract rights, if any, of the person removed. Election or appointment of an officer or agent shall not of itself create any contract rights.
 

4.6 Compensation. The compensation of all officers of the Corporation shall be fixed by the Board of Directors.
 

SECTION 5
 

INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS
 

5.1 Grant of Indemnification. Each person who was or is made a party or is threatened to be made a party to or is involved (including, without
limitation, as a witness) in any threatened, pending, or completed action, suit or proceeding, whether formal or informal, civil, criminal, administrative or
investigative (hereinafter a "proceeding"), by reason of the fact that he or she is or was a director of the Corporation or who is or was serving at the
request of the Corporation as a director, officer, employee or agent of this or another Corporation or of a partnership, joint venture, trust, other enterprise,
or employee benefit plan (a "covered person"), whether the basis of such proceeding is alleged action in an official capacity as a covered person shall be
indemnified and held harmless by the Corporation to the fullest extent permitted by applicable law, as then in effect, against all expense, liability and loss
(including attorneys' fees, costs, judgments, fines, ERISA excise taxes or penalties and amounts to be paid in settlement) reasonably incurred or suffered
by such person in connection therewith, and such indemnification shall continue as to a person who ceased to be a covered person and shall inure to the
benefit of his or her heirs, executors and administrators.
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5.2 Limitations on Indemnification. No indemnification shall be provided hereunder to any covered person to the extent that such indemnification
would be prohibited by Nevada state law or other applicable law as then in effect, nor, with respect to proceedings seeking to enforce rights to
indemnification, shall the Corporation indemnify any covered person seeking indemnification in connection with a proceeding (or part thereof) initiated
by such person except where such proceeding (or part thereof) was authorized by the Board of Directors of the Corporation, nor shall the corporation
indemnify any covered person who shall be adjudged in any action, suit or proceeding for which indemnification is sought, to be liable for any negligence
or intentional misconduct in the performance of a duty.
 

5.3 Advancement of Expenses. The right to indemnification conferred in this section shall include the right to be paid by the Corporation the
expenses incurred in defending any such proceeding in advance of its final disposition, except where the Board of Directors shall have adopted a
resolution expressly disapproving such advancement of expenses.
 

5.4 Right to Enforce Indemnification. If a written claim to enforce indemnification is not paid in full by the Corporation within 60 days after
receipt by the Corporation, or if a claim for expenses incurred in defending a proceeding in advance of its final disposition is not paid within 20 days after
a written claim has been received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid
amount of the claim and, to the extent successful in whole or in part, the claimant shall be entitled to be paid also the expense of prosecuting such claim.
The claimant shall be presumed to be entitled to indemnification hereunder upon submission of a written claim (and, in an action brought to enforce a
claim for expenses incurred in defending any proceeding in advance of its final disposition, where the required undertaking has been tendered to the
Corporation), and thereafter the Corporation shall have the burden of proof to overcome the presumption that the claimant is so entitled. It shall be a
defense to any such action that the claimant has not met the standards of conduct which make it permissible hereunder or under Nevada state law for the
Corporation to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of
the Corporation (including its Board of Directors, independent legal counsel, or its shareholders) to have made a determination prior to the
commencement of such action that indemnification of or reimbursement or advancement of expenses to the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth herein or in Nevada state law nor an actual determination by the Corporation
(including its Board of Directors, independent legal counsel, or its shareholders) that the claimant is not entitled to indemnification or to the
reimbursement or advancement of expenses shall be a defense to the action or create a presumption that the claimant is not so entitled.
 

5.5 Nonexclusively. The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of its final
disposition conferred in this section shall be valid to the extent consistent with Nevada law.
 

5.6 Indemnification of Officers, Employees and Agents. The Corporation may, by action of its Board of Directors from time to time, provide
indemnification and pay expenses in advance of the final disposition of a proceeding to officers, employees and agents of the Corporation on the same
terms and with the same scope and effect as the provisions of this section with respect to the indemnification and advancement of expenses of directors
and officers of the Corporation or pursuant to rights granted pursuant to, or provided by, Nevada state law or on such other terms as the Board may deem
proper.
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5.7 Insurance and Other Security. The Corporation may maintain insurance, at its expense, to protect itself and any individual who is or was a
director, officer, employee or agent of the Corporation or another Corporation, partnership, joint venture, trust or other enterprise against any liability
asserted against or incurred by the individual in that capacity or arising from his or her status as an officer, director, agent, or employee, whether or not
the Corporation would have the power to indemnify such person against the same liability under Nevada state law. The Corporation may enter into
contracts with any director or officer of the Corporation in furtherance of the provisions of this section and may create a trust fund, grant a security
interest or use other means (including, without limitation, a letter of credit) to ensure the payment of such amounts as may be necessary to effect
indemnification as provided in this section.
 

5.8 Amendment or Modification. This section may be altered or amended at any time as provided in these Bylaws, but no such amendment shall
have the effect of diminishing the rights of any person who is or was an officer or director as to any acts or omissions taken or omitted to be taken prior to
the effective date of such amendment.
 

5.9 Effect of Section. The rights conferred by this section shall be deemed to be contract rights between the Corporation and each person who is
or was a director or officer. The Corporation expressly intends each such person to rely on the rights conferred hereby in performing his or her respective
duties on behalf of the Corporation.
 

SECTION 6
 

DIVIDENDS
 

6.1 Dividends. The Directors may, from time to time, declare, and the corporation may pay, dividends on its outstanding shares in the manner and
upon the terms and conditions provided by law.
 

SECTION 7
 

WAIVER OF NOTICE
 

7.1 Waiver of Notice. Unless otherwise provided by law, whenever any notice is required to be given at any shareholder or Director of the
corporation under the provisions of these Bylaws or under the provisions of the Articles of Incorporation, a waiver thereof in writing, signed by the
person or persons entitled to a notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.
 

SECTION 8
 

AMENDMENT OF BYLAWS
 

8.1 Any of the Bylaws may be amended by a majority vote of the shareholders at any annual meeting or at any special meeting called for that
purpose.
 

8.2 The Board of Directors may amend the Bylaws or adopt additional Bylaws, but shall not alter or repeal any Bylaws adopted by the
shareholders of the Corporation.
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SECTION 9
 

GENERAL MATTERS
 

9.1 The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors and may be changed by the Board of Directors.
 

9.2 The Corporation may adopt a corporate seal, which shall be adopted and which may be altered by the Board of Directors. The Corporation
may use the corporate seal by causing it or a facsimile thereof to be impressed or affixed or any other manner reproduced.
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CERTIFICATE OF AMENDMENT TO BYLAWS OF ARTELO BIOSCIENCES, INC.
 
1. A new Section 9.3 is added to the Bylaws consisting of the following:
 
In accordance with subsections 2 and 3 of NRS 78.378, the Company shall in all respects be considered an “issuing corporation” for purposes of the
provisions of NRS 78.378 to 78.3793, inclusive, irrespective of whether the Company, as of any date, (i) has 200 or more stockholders of record, at least
100 of whom have had addresses in Nevada appearing on the stock ledger of the Company at all times during the 90 days immediately preceding such
date, and/or (ii) does business in Nevada directly or through an affiliated corporation.
 
2. Section 1.5 of the Bylaws is eliminated in its entirety.
 
3. Section 2.5 of the Bylaws is amended and restated in its entirety as follows:
 

2.5 Fixing Record Date. The Board of Directors may fix in advance a date as the record date for determining shareholders entitled: (i) to notice of
or to vote at any shareholders' meeting or adjournment thereof; (ii) to receive payment of any share dividend; or (iii) to receive payment of any
distribution. The Board of Directors may in addition fix record dates with respect to any allotment of rights or conversion or exchange of any securities by
their terms, or for any other proper purpose, as determined by the Board of Directors and by law. The record date shall be not more than sixty (60) days
and, in case of a meeting of shareholders, not less than ten (10) days (or such longer period as may be required by Nevada law) prior to the date on which
the particular action requiring determination of shareholders is to be taken. If no record date is fixed for determining the shareholders entitled to notice of
or to vote at a meeting of shareholders, the record date shall be the date before the day on which notice of the meeting is mailed. If no record date is fixed
for the determination of shareholders entitled to a distribution (other than one involving a purchase, redemption, or other acquisition of the Corporation's
own shares), the record date shall be the date on which the Board adopted the resolution declaring the distribution. If no record date is fixed for
determining shareholders entitled to a share dividend, the record date shall be the date on which the Board of Directors authorized the dividend.
 
4. Section 3.7 of the Bylaws is amended and restated in its entirety as follows:
 

3.7 Notice of Meetings. Any regular or special meeting of the Board of Directors may be held without notice to the shareholders of the date, time,
place, or purpose of the meeting. Any special meeting of the Board of Directors must be preceded by at least twenty-four (24) hours written notice to the
Directors of the date, time, and place of the meeting (if notice is given by electronic mail or by personal delivery) or at least five (5) days written notice if
notice is given by U.S. Mail., but, other than as may be required by applicable law, the Company’s Articles of Incorporation or these Bylaw, not of its
purpose). Notice may be given personally, by electronic mail or by U.S. Mail. Notice shall be deemed effective upon sending of an email notice, delivery
of a personally delivered notice or upon sending a notice if sent by U.S. Mail to the physical or email address (as applicable) of the Director as shown in
the Corporation's records. Notwithstanding the foregoing, if the President of the Corporation determines that an emergency or other pressing issue exists
that requires the consideration of the Board, the President may call a special meeting of the Board of Directors upon three hours’ notice given by
electronic mail to the electronic mail address of each Director as shown in the Corporation’s records. Notice of any meeting of the Board of Directors
may be waived by any director at any time, by a signed writing, delivered to the Corporation for inclusion in the minutes, either before or after the
meeting. Attendance or participation by a director at a meeting shall constitute a waiver of any required notice of the meeting unless the director promptly
objects to holding the meeting or to the transaction of any business on the grounds that the meeting was not lawfully convened and the director does not
thereafter vote for or assent to action taken at the meeting.
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CERTIFICATE OF AMENDMENT TO BYLAWS
 
1. Section 3.2 of the Bylaws is hereby amended and restated in its entirety as follows:
 

3.2 Vacancies. Except as otherwise provided by law, vacancies in the Board of Directors, whether caused by death, resignation, retirement,
disqualification, removal, increase in the number of directors, or otherwise may be filled for the remainder of the term only by (a) the Board of Directors,
or (b) if the directors in office constitute less than a quorum of the Board of Directors, by an affirmative vote of a majority of the remaining directors. The
term of a director elected to fill a vacancy expires at the next shareholder meeting at which directors are elected. A vacancy that will occur at a specific
later date may be filled before the vacancy occurs, but the new director(s) may not take office until the vacancy occurs.
 
2. Section 3.4 of the Bylaws is hereby amended and restated in its entirety as follows:
 

3.4 Election. Unless otherwise required by the Articles of Incorporation, directors shall be elected at a meeting of the stockholders by a plurality
of the votes cast at the election. The candidates with the highest number of votes, up to the number of available director positions, are elected.
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EXHIBIT 31.1
 

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Gregory D. Gorgas, certify that:
 
1. I have reviewed this Quarterly Report on Form 10-Q of Artelo Biosciences, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

  (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to

the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

  (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

  (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 
Date: May 14, 2026
 
/s/ Gregory D. Gorgas  
Gregory D. Gorgas
President, Chief Executive Officer, and Director
(Principal Executive Officer)
 



EXHIBIT 31.2
 

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Mark E. Spring, certify that:
 
1. I have reviewed this Quarterly Report on Form 10-Q of Artelo Biosciences, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

  (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to

the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

  (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

  (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 
Date: May 14, 2026
 
/s/ Mark E. Spring  
Mark E. Spring
Chief Financial Officer and Treasurer (Principal
Financial Officer and
Principal Accounting Officer)
 



EXHIBIT 32.1
 

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report on Form 10-Q for the quarter ended March 31, 2026, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), of Artelo Biosciences, Inc. (the “Company”), I, Gregory D. Gorgas, Chief Executive Officer, hereby
certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
 
  (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

  (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

 
Dated: May 14, 2026
 
/s/ Gregory D. Gorgas  
Gregory D. Gorgas
President, Chief Executive Officer, and Director
(Principal Executive Officer)

 

 



EXHIBIT 32.2
 

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report on Form 10-Q for the quarter ended March 31, 2026, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), of Artelo Biosciences, Inc. (the “Company”), I, Mark E. Spring, Chief Financial Officer, hereby certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
 
  (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

  (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

 
Dated: May 14, 2026
 
/s/ Mark E. Spring  
Mark E. Spring
Chief Financial Officer and Treasurer
(Principal Financial Officer and Principal Accounting
Officer)

 


