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CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum
Maximum Aggregate Amount of
Amount to be  Offering Price Offering Registration
Title of Securities to be Registered Registered(l) Per Share®) Price® Fee
Common Stock, par value $0.001 per share issuable under the Emerald
Bioscience, Inc. (formerly knowns as Nemus Bioscience, Inc.) 2014 Omnibus
Incentive Plan. 18,486,435 $ 0.0450 $ 831,890 $ 107.98

(1) Represents additional shares of common stock, par value $0.001 per share (the “Common Stock”) of Emerald Bioscience, Inc. (the “Registrant”)
authorized for issuance under the Emerald Bioscience, Inc. (formerly known as Nemus Bioscience, Inc.) 2014 Omnibus Incentive Plan (the “Plan”).
Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any
additional shares of the Registrant’s Common Stock in respect of the securities identified in the above table as a result of any stock dividend, stock
split, recapitalization or other similar transaction. In addition, pursuant to Rule 416(c) under the Securities Act, this Registration Statement shall also
cover an indeterminate amount of interests to be offered pursuant to the Plan.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and Rule 457(h) under the Securities Act. The proposed
maximum offering price per share and proposed maximum aggregate offering price have been determined on the basis of the closing sale price of
the Registrant’s Common Stock reported on the OTCQB, an over-the-counter quotation system, on August 10, 2020.




EXPLANATORY NOTE

This Registration Statement on Form S-8 (this “Registration Statement”) registers an additional 18,486,435 shares of the Registrant’s Common
Stock that may be offered and sold under the Plan, pursuant to the Amendment No. 1 to the Plan approved by the Registrant’s Board of Directors and
stockholders on October 5, 2018. This Registration Statement relates solely to the registration of additional securities of the same class as other securities
for which one or more other registration statements filed on Form S-8 relating to the same employee benefit plan are effective. Pursuant to General
Instruction E. to Form S-8, the contents of the Registrant’s previously filed registration statements on Form S-8 relating to the Plan (File Nos. 333-223439
and 333-227860), as filed with the Securities and Exchange Commission on March 5, 2018 and October 16, 2018, respectively, including any
amendments thereto or filings incorporated therein, are hereby incorporated by reference herein to the extent not otherwise amended or superseded by the
contents hereof.




PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The information called for in Part I of this Registration Statement is not being filed with or included in this Registration Statement (by

incorporation by reference or otherwise) in accordance with the rules and regulations of the United States Securities and Exchange Commission (“the
Commission”).




PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents filed by the Registrant are incorporated by reference herein:

a. The Registrant’s Annual Report on Form 10-K, filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), that contains audited consolidated financial statements for the Registrant’s fiscal year ended December 31, 2019, as filed with the
Commission on March 23, 2020.

b. All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the Annual Report on
Form 10-K referred to in (a) above.

c. The description of the Registrant’s common stock contained in the Registrant’s Registration Statement on Form 8-A filed on January 28, 2014,
including any amendment or report filed for the purpose of updating such description.

In addition, all documents filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Exchange Act after
the date of this Registration Statement, and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all
securities offered hereby have been sold or which de-registers all securities then remaining unsold, shall be deemed to be incorporated by reference into
this Registration Statement and to be a part hereof from the date of filing of such documents; except as to any portion of any future annual or quarterly
report to stockholders or document or current report furnished under current Items 2.02 or 7.01 of Form 8-K that is not deemed filed under such
provisions. Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Registration Statement. Under no circumstances will any information filed under current Items 2.02 or
7.01 of Form 8-K be deemed incorporated herein by reference unless such Form 8-K expressly provides to the contrary.

Item 8. Exhibits.

Exhibit

Number Exhibit

4.1 Emerald Bioscience, Inc. (formerly known as Nemus Bioscience, Inc.) 2014 Omnibus Incentive Plan (incorporated by reference to Exhibit
10.4 to the Registrant’s Current Report on Form 8-K filed on November 3, 2014).

4.2 Amendment No. 1 to 2014 Omnibus Incentive Plan (incorporated by reference to Exhibit 4.2 to the Registrant’s Registration Statement on
Form S-8 filed on October 16. 2018).

4.3 Amendment No. 2 to 2014 Omnibus Incentive Plan incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report on Form
8-K filed on August 12, 2020

S5.1* Opinion of Greenberg Traurig, LLP.

23.1% Consent of Greenberg Traurig, LLP (included in Exhibit 5.1).

23.2% Consent of Mayer Hoffman McCann P.C.

24.1%* Power of Attorney (included on signature page of this Registration Statement).

* Filed herewith.



http://www.sec.gov/Archives/edgar/data/1516551/000155724014000640/ex_10-4.htm
http://www.sec.gov/Archives/edgar/data/1516551/000155724014000640/ex_10-4.htm
http://www.sec.gov/Archives/edgar/data/1516551/000164033418001940/nmus_ex42.htm
http://www.sec.gov/Archives/edgar/data/1516551/000164033418001940/nmus_ex42.htm
http://www.sec.gov/Archives/edgar/data/1516551/000164033420002056/embi_ex103.htm
http://www.sec.gov/Archives/edgar/data/1516551/000164033420002056/embi_ex103.htm

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the city of San Diego, state of California, on August 12, 2020.

EMERALD BIOSCIENCE, INC.

By:  /s/ Punit Dhillon

Name: Punit Dhillon

Its: Chief Executive Officer, Chairman of the Board, and
Director
(Principal Executive Officer)

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Punit Dhillon as
his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place, and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact
and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to
all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or any of them,
or his/her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated:

Signature Position Date

Chief Executive Officer, Chairman of the

/s/ Punit Dhillon Board, and Director August 12, 2020
Punit Dhillon (Principal Executive Officer)

/s/ Elena Traistaru Chief Financial Officer and Secretary August 12,2020
Elena Traistaru (Principal Financial Officer and

Principal Accounting Officer)

/s/ Jim Heppell Director August 12,2020
Jim Heppell
/s/ Dr. Margaret Dalesandro Director August 12, 2020

Dr. Margaret Dalesandro




EXHIBIT INDEX

Exhibit

Number Exhibit

4.1 Emerald Bioscience, Inc. (formerly known as Nemus Bioscience, Inc.) 2014 Omnibus Incentive Plan (incorporated by reference to Exhibit
10.4 to the Registrant’s Current Report on Form 8-K filed on November 3. 2014).

4.2 Amendment No. 1 to 2014 Omnibus Incentive Plan (incorporated by reference to Exhibit 4.2 to the Registrant’s Registration Statement on
Form S-8 filed on October 16, 2018).

4.3 Amendment No. 2 to 2014 Omnibus Incentive Plan incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report on Form
8-K filed on August 12, 2020

S.1* Opinion of Greenberg Traurig, LLP.

23.1%* Consent of Greenberg Traurig, LLP (included in Exhibit 5.1).

23.2% Consent of Mayer Hoffman McCann P.C.

24.1* Power of Attorney (included on signature page of this Registration Statement).

*Filed herewith.



http://www.sec.gov/Archives/edgar/data/1516551/000155724014000640/ex_10-4.htm
http://www.sec.gov/Archives/edgar/data/1516551/000155724014000640/ex_10-4.htm
http://www.sec.gov/Archives/edgar/data/1516551/000164033418001940/nmus_ex42.htm
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http://www.sec.gov/Archives/edgar/data/1516551/000164033420002056/embi_ex103.htm

EXHIBIT 5.1

GreenbergTraurig

August 12, 2020

Emerald Bioscience, Inc.
5910 Pacific Center Blvd, Suite 320
San Diego, CA 92121

Re: Registration Statement on Form S-8
Emerald Bioscience, Inc.

Ladies and Gentlemen:

As legal counsel to Emerald Bioscience, Inc., a Nevada corporation (the “Company”), we have assisted in the preparation of the Company’s
Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and Exchange Commission on or about August 12, 2020
in connection with the registration under the Securities Act of 1933, as amended, of additional shares of the Company’s common stock, par value $0.001
per share (the “Shares”), issuable pursuant to the Company’s 2014 Omnibus Incentive Plan (the “Plan”), as amended by Amendment No. 1 to the 2014

Omnibus Incentive Plan (“Amendment No. 1”) dated as of October 5, 2018, and as further amended by Amendment No. 2 to the 2014 Omnibus Incentive
Plan (“Amendment No. 2”) dated as of August 7, 2020. The facts, as we understand them, are set forth in the Registration Statement.

With respect to the opinion set forth below, we have examined originals, certified copies, or copies otherwise identified to our satisfaction as
being true copies, only of the following:

A. The Articles of Incorporation of the Company, as filed with the Secretary of State of Nevada;
B. The Bylaws of the Company;

C. Action by Unanimous Written Consent of the Board of Directors of the Company, dated as of August 7, 2020, approving and authorizing,
among other things, to file a registration statement on Form S-8 to register 18,486,435 Shares or such other additional amount issued under the Plan;

D. Action by Unanimous Consent in Writing in lieu of a Meeting of the Board of Directors of the Company, dated as of October 5, 2018,
approving and adopting Amendment No. 1 and authorizing the issuance of the Shares pursuant to the Plan, as amended by Amendment No. 1;

E. Action by Unanimous Consent in Writing in lieu of a Meeting of the Board of Directors of the Company, dated as of August 7, 2020,
approving and adopting Amendment No. 2;

F. The Plan;

G. Amendment No. 1;

H. Amendment No. 2; and

I. The Registration Statement.

Subject to the assumptions that (i) the documents and signatures examined by us are genuine and authentic, and (ii) the persons executing the
documents examined by us have the legal capacity to execute such documents, and based solely upon our review of items A through I above, and subject
to the further limitations and qualifications set forth below, it is our opinion that the Shares, when issued and sold in accordance with the Plan, as
amended, will be validly issued, fully paid, and nonassessable.

We express no opinion as to the applicability or effect of any laws, orders, or judgments of any state or other jurisdiction other than federal
securities laws and the substantive laws of the state of Nevada, including judicial interpretations of such laws. Further, our opinion is based solely upon
existing laws, rules, and regulations, and we undertake no obligation to advise you of any changes that may be brought to our attention after the date

hereof.

We hereby expressly consent to any reference to our firm in the Registration Statement, inclusion of this Opinion as an exhibit to the Registration
Statement, and to the filing of this Opinion with any other appropriate governmental agency.

Very truly yours,

/s/ Greenberg Traurig, LLP
Greenberg Traurig, LLP




EXHIBIT 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

As independent registered public accountants, we hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our
report dated March 20, 2020, relating to the consolidated financial statements of Emerald Bioscience, Inc. and Subsidiaries (the “Company”) as of
December 31, 2019 and 2018 and for the years then ended, (which report includes an explanatory paragraph relating to the uncertainty of the Company’s
ability to continue as a going concern), appearing in the Company’s Annual Report on Form 10-K for the year ended December 31, 2019.

/s/ Mayer Hoffman McCann P.C.
Irvine, California
August 12, 2020



