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ARTELO BIOSCIENCES, INC.
505 Lomas Santa Fe, Suite 160

Solana Beach, CA 92075
 
June [  ], 2026
 
Dear Stockholder:
 
We are writing to notify you of important information about the 2026 annual meeting of stockholders of Artelo Biosciences, Inc. (the “Company”).
 
We previously filed and made available to our stockholders our proxy statement and related proxy materials on June 5, 2026 (the “Proxy Statement”),
which contained two proposals. The enclosed supplementary proxy material (the “Supplement”) is being sent to you because we have determined to add a
new Proposal 3 to the original Proxy Statement in order to approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of more
than 20% of our issued and outstanding common stock pursuant to our Equity Purchase Agreement with Square Gate Capital Master Fund, LLC – Series
5.
 
Accordingly, we are furnishing to you, together with this letter, an Amended Notice of the 2026 Annual Meeting and the Supplement to the previously
furnished Proxy Statement, which reflect the revised agenda for the annual meeting and describe the new proposal to be voted on at the annual meeting,
as well as a new proxy card for purposes of casting your vote on all of the proposals to be voted on at the annual meeting.
 
Please read the Proxy Statement and the Supplement in their entirety as together they contain all of the information that is important to your decisions in
voting at the annual meeting.
 
When you have finished reading the Proxy Statement and Supplement, please promptly submit your proxy by completing the enclosed new proxy card in
its entirety, signing, dating and returning it in the enclosed envelope (or following the instructions to vote by Internet or telephone). We encourage you to
submit your proxy so that your shares will be represented and voted at the meeting, whether or not you can attend. The enclosed new proxy card permits
you to submit your proxy for all three of the proposals included in the Proxy Statement and the Supplement, and will replace any previously submitted
proxy in connection with the annual meeting.
 
If you have already submitted your proxy and do not submit a new proxy, your previously submitted proxy will be voted at the annual meeting
with respect to all other proposals; however, the Company strongly encourages you to submit a new proxy so that your vote will be considered on
Proposal 3.
 
Sincerely,

   
Gregory D. Gorgas  

President and Chief Executive Officer  
 
Solana Beach, California
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 505 Lomas Santa Fe, Suite 160
Solana Beach, CA 92075

 
AMENDED NOTICE OF 2026 ANNUAL MEETING OF STOCKHOLDERS

 
To the Stockholders of Artelo Biosciences, Inc.:
 

Notice is hereby given that the 2026 Annual Meeting of Stockholders (the “Annual Meeting”) of Artelo Biosciences, Inc., a Nevada corporation,
will be held on Friday, July 17, 2026, at 8:00 a.m., Pacific Time, via internet webcast, for the following purposes:
 

 
1. To elect three (3) Class III director nominees, Gregory R. Reyes, M.D., Ph.D., Tamara A. Favorito and Gregory D. Gorgas, to serve on the

Board until the Company’s 2029 Annual Meeting of Stockholders, or until their successors are duly elected and qualified or until their earlier
resignation or removal, as further described in Proposal No. 1 in the Company’s proxy statement;

     

  2. To approve an amendment to our Articles of Incorporation, as amended (“Articles”), to increase the number of authorized shares of our
common stock, par value $0.001 (“Common Stock”) from 166,666,667 to 500,000,000;

     

  3. To approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of more than 20% of our issued and outstanding
common stock pursuant to our Equity Purchase Agreement with Square Gate Capital Master Fund, LLC – Series 5; and

     
  4. To transact such other business as may be properly brought before the Annual Meeting or any adjournments or postponements thereof.
   

The preceding items of business were described in our original Proxy Statement dated June 5, 2026 (the “Proxy Statement”), with the exception
of Proposal 3, which is described in the attached supplement (the “Supplement”) to the Proxy Statement.

 
The enclosed Supplement describes new Proposal 3 and includes a revised proxy card which covers the two proposals included in the Proxy

Statement and adds the new Proposal 3. If you wish to vote on this new Proposal 3, you must sign, date and return the enclosed proxy card (or follow the
instructions to vote by Internet or telephone). Signing and submitting this new proxy card will revoke any prior proxy in its entirety. Therefore, if you
submit the new proxy card (or vote by Internet or telephone), in addition to voting on Proposal 3, you must mark the new proxy card in the appropriate
place (or follow the instructions to vote by Internet or telephone) to indicate your vote on Proposals 1 and 2.

 
The Annual Meeting will be held virtually. In order to attend the meeting, you must register at https://www.proxyvote.com/ by 11:59 PM ET on

July 16, 2026. If you hold your shares in an account at a brokerage firm, bank, dealer or other similar organization and wish to vote at the meeting, you
will need to obtain a “legal proxy” from that entity and submit it when you register. On the day of the Annual Meeting, if you have properly registered,
you may enter the meeting by clicking on the link provided and entering the password you received via email in your registration confirmations. You will
be able to attend and participate in the Annual Meeting online, vote your shares electronically, and submit questions prior to and during the meeting. To
vote at the Annual Meeting, (a) if you hold your shares through a bank, broker or other nominee, you will need the control number you receive by email
after registering, and (b) if you hold your shares in an account with our transfer agent, you will need the control number that is shown on your proxy card
or e-mail notification of the Annual Meeting.

 
You will not be able to attend the Annual Meeting in person.
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Our Board of Directors has fixed the close of business on May 22, 2026, as the record date for the determination of stockholders entitled to notice
of, and to vote at, the Annual Meeting and at any adjournment or postponement thereof. The Notice of Internet Availability of Proxy Materials containing
instructions on how to access our proxy statement, notice of annual meeting, form of proxy and our annual report, were first sent or made available on or
about June 5, 2026, to all stockholders as of the record date. We have elected to provide access to the Supplement, this Amended Notice and a proxy card
reflecting all three proposals to be voted on at the annual meeting, both by mailing to you a full set of these supplemental materials, and also by notifying
you of the availability on the internet of all of our proxy materials, including these supplemental materials and the Proxy Statement and our annual report
for the year ended December 31, 2025.

 
Whether or not you expect to attend the Annual Meeting via live webcast, please vote at your earliest convenience. You may vote over the

internet, by telephone or, if you request to receive printed proxy materials, by mailing a proxy or voting instruction card. You may also vote your shares
during the Annual Meeting. Submitting your proxy in advance of the Annual Meeting will not prevent you from voting your shares during the Annual
Meeting, as your proxy is revocable at your option as described in the proxy statement accompanying this notice. Please review the instructions regarding
each of your voting options described in the proxy statement, as well as in the proxy card you received by mail.
 
Your vote is important. Whether or not you plan to attend the meeting, please sign and submit your proxy as soon as possible so that your shares
can be voted at our Annual Meeting in accordance with your instructions. If you attend the meeting, you may revoke your proxy in accordance
with the procedures set forth in the proxy statement. The Notice of Internet Availability of Proxy Materials containing instructions on how to access
our proxy statement, notice of annual meeting, form of proxy and our annual report, were first sent or made available on or about June 5, 2026, to all
stockholders as of the record date. We have elected to provide access to the Supplement, this Amended Notice and a proxy card reflecting all three
proposals to be voted on at the annual meeting, both by mailing to you a full set of these supplemental materials, and also by notifying you of the
availability on the internet of all of our proxy materials, including these supplemental materials and the Proxy Statement and our annual report for the
year ended December 31, 2025. A copy of our proxy statement, our annual report and any amendments thereto, are also posted on
https://www.proxyvote.com/ and are available from the SEC on its website at www.sec.gov. 
 
  By Order of the Board of Directors,
       

By:  
    Gregory D. Gorgas  
    President and Chief Executive Officer  
 
Solana Beach, California
June [  ], 2026 
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505 Lomas Santa Fe, Suite 160
Solana Beach, CA 92075

 
GENERAL INFORMATION ABOUT THIS SUPPLEMENT AND THE ANNUAL MEETING

 
This Supplement describes new Proposal 3, which is added to the agenda for the annual meeting and therefore is not described in the original

Proxy Statement. Information about Proposals 1 and 2, each of which will also be presented to stockholders at the annual meeting, can be found in the
Proxy Statement as originally filed with the SEC and made available to our stockholders on or about June 5, 2026. To the extent the information in the
Supplement differs from, updates or conflicts with the information contained in the Proxy Statement, the information in the Supplement shall amend and
supersede the information contained in the Proxy Statement. Except as so amended or superseded, all information set forth in the Proxy Statement
remains unchanged and important for you to review. Accordingly, we urge you to read the Supplement carefully in its entirety together with the Proxy
Statement. All capitalized terms used in the Supplement and not otherwise defined herein have the respective meanings given to them in the Proxy
Statement. The Supplement is being made available to our stockholders on or about [  ], 2026.
 
Purpose of the Supplement
 

We previously filed and made available to our stockholders our original Proxy Statement and related proxy materials on June 5, 2026, which
contained three proposals. The enclosed Supplement is being sent to you because we have determined to add a new Proposal 3 to the original Proxy
Statement in order to approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of more than 20% of our issued and outstanding
common stock pursuant to our Equity Purchase Agreement with Square Gate Capital Master Fund, LLC – Series 5.
 
Delivery of Supplement and Proxy Materials
 

Most of our stockholders who are entitled to notice of and to vote at the annual meeting previously received a Notice of Internet Availability of
Proxy Materials for the annual meeting, which provided instructions on how to access the proxy materials on the Internet, but did not receive printed
copies of the proxy materials unless they requested them. We have elected to provide access to the Supplement, the Amended Notice and a proxy card
reflecting all four proposals to be voted on at the annual meeting, both by mailing to you a full set of these supplemental materials, and also by notifying
you of the availability on the Internet of all of our proxy materials, including these supplemental materials and the Proxy Statement and our 2025 annual
report for the year ended December 31, 2025. Accordingly, and pursuant to applicable SEC rules that require us to notify our stockholders of the
availability of all of our proxy materials on the Internet, we are providing the following notice:
 

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on Friday, July 17, 2026.
 

This proxy statement and the Company’s annual report are available electronically at https://www.proxyvote.com/.
 
Voting Requirements for Proposal 3
 

Proposal 3 – Issuance of Common Stock. The proposal to approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of
more than 20% of our issued and outstanding common stock at an average price less than the Minimum Price (as defined in Proposal No. 3 below)
pursuant to our Equity Purchase Agreement with Square Gate Capital Master Fund, LLC – Series 5, requires the affirmative vote of a majority of the total
votes cast on Proposal 3. For purposes of Proposal 3, “total votes cast” means votes cast “FOR” or “AGAINST” Proposal 3, whether cast live via the
internet or represented by proxy at the Annual Meeting and entitled to vote on the proposal. Accordingly, Proposal 3 will be approved if the number of
votes cast “FOR” Proposal 3 exceeds the number of votes cast “AGAINST” Proposal 3. You may vote “FOR,” “AGAINST,” or “ABSTAIN” on this
proposal. Abstentions and broker non-votes are not votes cast on Proposal 3, will not be counted as votes “FOR” or “AGAINST” Proposal 3, and will
have no effect on the outcome of Proposal 3, although they may be counted for purposes of determining whether a quorum is present.
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Revocability of Proxies
 

Because this Supplement describes a new proposal to be voted on at the annual meeting that was not reflected or described in the original Proxy
Statement, proxies submitted before the date of the Supplement will not include votes on the new proposal. As a result, if you want to vote on the new
proposal described in the Supplement, you must cast a new vote for the annual meeting by signing, dating and returning the enclosed proxy card (or by
following the instructions to vote by Internet or telephone), or by voting in person at the annual meeting.

 
Signing and submitting the new proxy card, or voting in person at the annual meeting, will revoke any prior proxy in its entirety. Therefore, if

you submit the new proxy card (or vote by Internet or telephone), in addition to voting on Proposal 3, you must mark the new proxy card in the
appropriate place (or follow the instructions to vote by Internet or telephone) to indicate your vote on Proposals 1 and 2.
 
Proxy Solicitation
 

This proxy solicitation is made by the Board, and we will bear the entire cost of soliciting proxies for the Annual Meeting, including costs
associated with the preparation, assembly, printing and mailing of the proxy materials and any additional information furnished to stockholders. We will
make available copies of the proxy materials to brokers, banks and other agents holding shares of our common stock in their name for the benefit of
others for forwarding to the beneficial owners. We may reimburse such brokers, banks or other agents for their costs associated with forwarding the proxy
materials to the beneficial owners. We do not plan to retain a proxy solicitor to assist in the solicitation of proxies. If you choose to access the proxy
materials and/or vote over the Internet, you are responsible for Internet access charges you may incur. If you choose to vote by telephone, you are
responsible for telephone charges you may incur.
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PROPOSAL 3
 

TO APPROVE, FOR PURPOSES OF COMPLYING WITH NASDAQ LISTING
RULE 5635(D), THE ISSUANCE OF MORE THAN 20% OF OUR ISSUED AND

OUTSTANDING COMMON STOCK PURSUANT TO OUR EQUITY PURCHASE AGREEMENT
WITH SQUARE GATE CAPITAL MASTER FUND, LLC – SERIES 5

 
General
 

Our Common Stock is currently listed on Nasdaq and, as such, we are subject to Nasdaq rules, which require us to obtain stockholder approval
prior to the issuance of our Common Stock in connection with certain non-public offerings involving the sale, issuance or potential issuance by the
Company of Common Stock (or securities convertible into or exercisable for Common Stock) equal to 20% or more of the Common Stock outstanding
before the issuance.
 
Overview
 

On January 30, 2026, the Company entered into the Equity Purchase Agreement (“EPA”) with Square Gate Capital Master Fund, LLC - Series 5,
a series limited liability company organized in the state of Delaware (“Square Gate”), pursuant to which the Company has the right, but not the
obligation, to direct Square Gate to purchase up to $25.0 million (the “Initial Commitment Amount”) of Common Stock, which at the Company’s sole
discretion can be increased by an additional $25 million once the Initial Commitment Amount has been exhausted (the “Maximum Commitment
Amount”), subject to certain limitations and conditions set forth in the EPA, from time to time during the term of the EPA. The Company also entered into
a Registration Rights Agreement with Square Gate, pursuant to which the Company agreed to register the resale of shares of Common Stock issued to
Square Gate under the EPA on a registration statement declared effective by the SEC within 60 days of the date of the EPA (the “Initial Registration
Statement”). Sales of the shares of Common Stock to Square Gate under the EPA, and the timing of any such sales, are at the Company’s option, and the
Company is under no obligation to sell any shares of Common Stock to Square Gate under the EPA.

 
During the term of the EPA, the Company may direct Square Gate to purchase a certain portion of the Initial Commitment Amount (“Regular Put

Amount”) by delivering a notice (“Put Notice”) to Square Gate. The Company shall, in its sole discretion, select the Regular Put Amount requested by the
Company in each Put Notice. However, each requested Regular Put Amount may not exceed the lesser of (i) 100% of the average of the Average Daily
Trading Volume (as defined in the EPA) of the Common Stock over the five trading days preceding the trading day that a Put Notice is deemed delivered
(the “Put Date”), (ii) thirty percent (30%) of the daily trading volume over the applicable Put Date, or (iii) $500,000, subject to waiver by Square Gate in
its sole discretion. The purchase price to be paid by Square Gate for the Regular Put Amount will be 95% of the lowest daily VWAP (as defined in the
EPA) of the Common Stock during the three trading days immediately following the applicable Put Date (the “Regular Valuation Period”).

 
During a Regular Valuation Period, the Company may submit one or more Put Notices to Square Gate, subject to Square Gate’s written

acceptance, which shall state a number of additional shares of Common Stock (“Intraday Put Shares”) that the Company desires to sell to Square Gate on
that same trading day. The purchase price to be paid by Square Gate for the Intraday Put Shares will be 95% of the lowest traded price during the Intraday
Valuation Period (as defined in the EPA). The maximum amount of Intraday Put Shares shall be 4.99% of the number of shares of Common Stock
outstanding on the date of delivery of applicable Put Notice, which may be waived by Square Gate in its sole discretion.

 
Under applicable Nasdaq rules and the terms of the EPA, in no event may the Company issue to Square Gate under the EPA shares of Common

Stock equal to greater than 19.99% of the shares of Common Stock outstanding immediately prior to the execution of the EPA (the “Exchange Cap”),
unless (i)  the Company obtains stockholder approval to issue shares of Common Stock in excess of the Exchange Cap in accordance with applicable
Nasdaq rules, or (ii)  the average price per share paid by Square Gate for all of the shares of Common Stock that the Company directs Square Gate to
purchase from the Company pursuant to the EPA, if any, equals or exceeds $1.71 per share. Moreover, the Company may not issue or sell any shares of
Common Stock to Square Gate under the EPA which, when aggregated with all other shares of Common Stock then beneficially owned by Square Gate
and its affiliates (as calculated pursuant to Section  13(d)  of the Exchange Act and Rule  13d-3 thereunder), would result in Square Gate beneficially
owning more than 4.99% of the outstanding shares of Common Stock.
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Actual sales of shares of Common Stock to Square Gate under the EPA will depend on a variety of factors to be determined by the Company
from time to time, which may include, among other things, market conditions, the trading price of the Common Stock and determinations by the
Company as to the appropriate sources of funding for our business and operations.

 
The Company will be prohibited from conducting any Variable Rate Transaction (as defined in the EPA) without the prior written consent of

Square Gate from any Put Date until the end of any Standstill Period (as defined in the EPA); 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.

 
The EPA will automatically terminate on the earliest to occur of (i) the date on which Square Gate shall have purchased shares equal to the

Maximum Commitment Amount, (ii) January 30, 2029, (iii) provided that the Initial Registration Statement shall have been previously declared effective
by the SEC, the written notice of termination by the Company to Square Gate (which shall not occur at any time that there is an outstanding Put Notice),
or (iv) the written notice of termination by Square Gate to the Company if the Company receives a final delisting notice from the principal market or if
the Common Stock fails to be listed on an eligible market.

 
As consideration for Square Gate’s commitment to purchase the shares of Common Stock pursuant to the EPA, the Company issued 97,466

shares of Common Stock to Square Gate, having an aggregate value, as of January 30, 2026, of $500,000, as shares and/or as pre-funded warrants.
 
The net proceeds under the EPA to the Company will depend on the frequency and prices at which Common Stock is sold. The Company expects

that proceeds received from such sales will be used primarily for working capital and general corporate purposes.
 
Reasons for the Financing
 

We believe that the Square Gate transaction provides necessary additional sources of capital to the Company. The proceeds that we expect to
receive from the Square Gate transaction will allow the Company to fund its business operations. The Square Gate transaction provides the Company
with future flexibility to enhance its liquidity in an opportunistic and efficient manner, and only when the Company deems it to be necessary. We remain
focused on creating long-term value for our stockholders, and the Square Gate transaction will allow us to be strategic in how we access and deploy
capital primarily in support of the ongoing development of our products.
 
Reasons for the Stockholder Approval
 

Our Common Stock is listed on Nasdaq, and as a result, we are subject to the Nasdaq Listing Rules. In order to comply with the Nasdaq Listing
Rules, we are seeking stockholder approval of this proposal to potentially sell additional shares of Common Stock above the Exchange Cap.

 
Nasdaq Listing Rule 5635(d) requires stockholder approval prior to the issuance of securities in connection with a transaction other than a public

offering involving the sale, issuance or potential issuance of common stock (or securities convertible into or exercisable for common stock) in an amount
equal to 20% or more of the common stock or 20% or more of the voting power outstanding before the issuance at a price less than the “Minimum Price.”
The Minimum Price is defined as the lower of (i)  the closing price of the common stock immediately preceding the signing of the sale agreement or
(ii) the average closing price of the common stock for the five trading days immediately preceding the signing of the sale agreement.

 
Accordingly, we are seeking stockholder approval under Nasdaq Listing Rule  5635(d)  for the sale, issuance or potential issuance by us of

Common Stock (or securities convertible into or exercisable for our Common Stock) in excess of 20% of the shares of our Common Stock outstanding
immediately prior to the EPA at an exercise price less than the Minimum Price in connection with the EPA.
 
Consequences of Not Approving this Proposal
 

The Board is not seeking the approval of our stockholders to authorize our entry into the EPA. The EPA has already been executed and delivered,
and the closing of the EPA has occurred. The failure of our stockholders to approve this proposal will mean that the issuance of shares of Common Stock
in accordance with the EPA will be limited to an amount up to the Exchange Cap and we will not be able to realize the full benefit of this important
financing transaction.
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Potential Adverse Effects of Approving this Proposal
 

If approved, the issuance of more than 20% of our issued and outstanding shares of Common Stock to Square Gate will dilute the percentage
ownership interest of all stockholders, may dilute the book value per share of the Common Stock and will increase the number of the Company’s
outstanding shares, which could depress the market price of the Common Stock.
 
Required Vote
 
Proposal 3 requires the affirmative “FOR” vote of a majority of the total votes cast on Proposal 3. For this purpose, “total votes cast” includes votes cast
“FOR” and “AGAINST” Proposal 3 and excludes abstentions and broker non-votes. Accordingly, abstentions and broker non-votes will have no effect on
the outcome of Proposal 3, although they may be counted for purposes of determining whether a quorum is present.
 

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL, FOR PURPOSES OF COMPLYING WITH
NASDAQ LISTING RULE 5635(D), OF THE ISSUANCE OF

MORE THAN 20% OF OUR ISSUED AND OUTSTANDING COMMON STOCK PURSUANT TO OUR PURCHASE AGREEMENT WITH
SQUARE GATE CAPITAL MASTER FUND, LLC – SERIES 5.
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