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AKERNA CORP.

Condensed Consolidated Balance Sheets

September 30, June 30,
2019 2019
(unaudited)
Assets
Current assets
Cash $ 22,429,931 $ 21,867,289
Restricted cash 500,000 500,000
Accounts receivable, net 2,512,682 1,257,274
Prepaid expenses and other assets 869,946 577,674
Total current assets $ 26,312,559 § 24,202,237
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable $ 1,599,164 $ 1,317,566
Accrued liabilities 493,518 500,550
Deferred revenue 902,595 624,387
Total current liabilities 2,995,277 2,442,503
Commitments and contingencies (Note 6)
Stockholders’ equity:
Preferred stock, par value $0.0001; 5,000,000 shares authorized, none are issued and outstanding at September 30, 2019 and June 30,
2019 - -
Common stock, par value $0.0001; 75,000,000 shares authorized, 10,958,656 issued and outstanding at September 30, 2019, and
10,589,746 shares authorized, issued and outstanding at June 30, 2019 1,096 1,059
Additional paid-in capital 51,729,003 47,325,421
Accumulated deficit (28,412,817) (25,566,746)
Total stockholders’ equity 23,317,282 21,759,734
Total liabilities and stockholders’ equity $ 26,312,559 $ 24,202,237

See notes to condensed consolidated financial statements.




Revenues
Software
Consulting
Other

Total revenues

Cost of revenues
Gross profit

Operating expenses
Product development
Selling, general, and administrative

Total operating expenses
Loss from operations

Other income (expense)
Interest
Other

Total other income

Net loss

AKERNA CORP.

Condensed Consolidated Statements of Operations
(unaudited)

Basic and diluted weighted average common stock outstanding

Basic and diluted net loss per common share

See notes to condensed consolidated financial statements.

For the Three Months Ended

September 30,

2019 2018
$ 2,304,480 $ 1,879,262
831,363 370,083
57,047 50,054
3,192,890 2,299,399
1,397,361 1,063,135
1,795,529 1,236,264
1,130,880 801,472
3,583,815 2,147,492
4,714,695 2,948,964
(2,919,166) (1,712,700)
73,382 17,628
(287) (611)
73,095 17,017
$ (2,846,071 § (1,695,683)
10,879,112 5,489,835
$ 0.26) $ 0.31)




AKERNA CORP.

Condensed Consolidated Statements of Changes in Stockholders’ Equity

Balance — July 1, 2019
Stock-based compensation
Cash received in connection with exercise of warrants

Net loss

Balance — September 30, 2019

For the three months ended September 30, 2019

(unaudited)
Additional Total
Common Paid-In Accumulated Stockholders’
Shares Amount Capital Deficit Equity
10,589,746  $ 1,059 $ 47,325,421 §  (25,566,746) $ 21,759,734
- - 161,165 - 161,165
368,910 37 4,242,417 - 4,242,454
- - - (2,846,071) (2,846,071)
10,958,656  $ 1,006 $ 51,729,003 $  (28,412,817) § 23,317,282

See notes to condensed consolidated financial statements.




Balance — July 1, 2018
Issuance of shares in exchange for cash

Net loss

Balance — September 30, 2018

AKERNA CORP.

Condensed Consolidated Statements of Changes in Stockholders’ Equity
For the three months ended September 30, 2018

(unaudited)
Additional Total
Common Paid-In Accumulated Stockholders’
Shares Amount Capital Deficit Equity
4,922,650 $ 492§ 14,563,102 $ (13,163,531) $ 1,400,063
1,099,376 110 9,999,890 - 10,000,000
- - - (1,695,683) (1,695,683)
6,022,026 $ 602 § 24,562,992 § (147859,214) $ 9,704,380

See notes to condensed consolidated financial statements.




Cash flows from operating activities
Net loss

AKERNA CORP.

Condensed Consolidated Statements of Cash Flows
(unaudited)

Adjustment to reconcile net loss to net cash used in operating activities

Bad debt expense
Stock-based compensation expense
Changes in operating assets and liabilities
Accounts receivable
Prepaid expenses and other current assets
Accounts payable
Accrued liabilities
Deferred revenue
Net cash used in operating activities

Cash flows from financing activities
Cash received in connection with exercise of warrants
Cash received in connection with issuance of shares
Net cash provided by financing activities
Net increase in cash and restricted cash

Cash and restricted cash - beginning of period

Cash and restricted cash - end of period

Cash paid for taxes

Cash paid for interest

See notes to condensed consolidated financial statements.

For the three months ended
September 30,

2019 2018

(2,846,071) § (1,695,683)

252,809 47,873
161,165 -
(1,508,217) 151,462
(292,272) (167,200)
281,598 293,515
(7,032) 40,553
278,208 362,193
(3,679,812) (967,287)
4,242,454 -
- 10,000,000
4,242,454 10,000,000
562,642 9,032,713
22,367,289 2,572,401

22,929,931 § 11,605,114

1,974 $ 416




AKERNA CORP.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

Note 1 - Description of Business, Liquidity and Capital Resources

Description of Business

Akerna Corp. (the “Company” or “Akerna”), through its wholly-owned subsidiary MJ Freeway, LLC (“MJF”) is a regulatory compliance and inventory management
technology company. The Company’s proprietary software platform is adaptable for industries in which interfacing with government regulatory agencies for compliance
purposes is required, or where the tracking of organic materials from seed or plant to end products is desired. The Company developed products intended to assist states in
monitoring licensed businesses’ compliance with state regulations, and to help state-licensed businesses operate in compliance with such law. The Company provides its
regulatory software platform, Leaf Data Systems®, to state government regulatory agencies, and its commercial software platform, MJ Platform®, to state-licensed businesses.

The accompanying financial statements and related notes reflect the historical results of MJF prior to the mergers completed in June 2019 (“the Mergers”) with MTech
Acquisition Corp. (“MTech”) and other related entities, which resulted in the combined company, and do not include the historical results of MTech prior to the completion of
the Mergers.

Liquidity and Capital Resources

Since its inception, the Company has incurred recurring operating losses, used cash from operations, and relied on capital raising transactions to continue ongoing operations.
Although we have continuing negative cash flow from operations, the Company anticipates that its current cash will be sufficient to meet the working capital requirements for
the next twelve months. From time to time, we may pursue various strategic business opportunities. These opportunities may include investment in or ownership of additional
technology companies through direct investments, acquisitions, joint ventures and other arrangements. We are currently exploring such opportunities and have entered into
three non-binding letters of intent. We can provide no assurance that we will successfully identify such opportunities or that, if we identify and pursue any of these
opportunities, any of them will be consummated. Consequently, the Company may raise additional equity or debt capital or enter into arrangements to secure necessary
financing to fund the completion of such strategic business opportunities, although no assurance can be provided that we will be successful in completing a future capital raise.
The sale of additional equity could result in additional dilution to the Company’s existing stockholders, and financing arrangements may not be available to us, or may not be
available in sufficient amounts or on acceptable terms. Our future operating performance will be subject to future economic conditions and to financial, business and other
factors, many of which are beyond our control. See “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended June 30, 2019 for a discussion of the risks
related to our liquidity and capital structure.




AKERNA CORP.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

Note 2 - Summary of Significant Accounting Policies

Basis of Presentation

These unaudited condensed consolidated financial statements have been prepared following the requirements of the Securities and Exchange Commission (“SEC”), for interim
reporting. As permitted under those rules, certain footnotes and other financial information that are normally required by accounting principles generally accepted in the United
States of America (“U.S. GAAP”) can be condensed or omitted. The condensed consolidated balance sheet for the year ended June 30, 2019 was derived from the Company’s
audited financial statements, but does not include all disclosures required by U.S. GAAP. The information included in this quarterly report on Form 10-Q should be read in
conjunction with the consolidated financial statements and notes thereto of the Company for the year ended June 30, 2019 which were included in the annual report on Form 10-
K filed by the Company on September 23, 2019.

In the opinion of management, these condensed consolidated financial statements have been prepared on the same basis as the annual consolidated financial statements and
notes thereto of the Company and include all adjustments, consisting only of normal recurring adjustments, considered necessary for the fair presentation of the Company’s
financial position and operating results. The results for the three months ended September 30, 2019 are not necessarily indicative of the operating results for the year ending June
30, 2020, or any other interim or future periods.

Accounts Receivable, Net

The Company provides an allowance for doubtful accounts equal to the estimated uncollectible amounts. The Company’s estimate is based on historical collection experience
and a review of the current status of trade accounts receivable. It is reasonably possible that the Company’s estimate of the allowance for doubtful accounts will change and that
losses ultimately incurred could differ materially from the amounts estimated in determining the allowance. The allowance for doubtful accounts was $357,419 as September
30,2019 and $190,088 as of June 30, 2019.

Concentrations of Credit Risk

The Company grants credit in the normal course of business to its customers. The Company periodically performs credit analysis and monitors the financial condition of its
customers to reduce credit risk.

During the three months ended September 30, 2019, one customer accounted for 24% of total revenues. At September 30, 2019, the same customer accounted for 63% of net
accounts receivable. During the three months ended September 30, 2018, two customers accounted for 35% and 10% of total revenues, respectively. There were no accounts
receivable outstanding as of September 30, 2018.

Revenue Recognition

The Company recognizes revenue only when all of the following criteria have been met: persuasive evidence of an arrangement exists, delivery has occurred or services have
been performed, the fee for the arrangement is fixed or determinable, and collectability is reasonable assured.

The Company’s software-as-a-service fees are earned through arrangements in which customers pay the Company a recurring subscription fee based upon the terms of their
respective contracts. The Company’s software revenues generated from government customers totaled $1,089,395 and $1,020,392 of total revenues during the three months
ended September 30, 2019 and 2018, respectively. Total costs of government revenues incurred by the Company, which are included in cost of revenues on the statements of
operations, were $665,303 and $528,270 during the three months ended September 30, 2019 and 2018, respectively.

The Company also offers various software consulting services to its customers, including implementation services, business planning, support, and other customer services.
From time to time, the Company purchases equipment for resale to customers. Such equipment is generally drop-shipped to the Company’s customers. The Company recognizes
revenue as the services are performed or products are delivered, or in the case of up-front implementation fees, over the longer of the contract term or estimated customer life.




AKERNA CORP.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

In most arrangements, the Company bills the customer prior to performing services, which requires the Company to record deferred revenue on the accompanying balance
sheets.

Reclassifications

Certain prior year financial statement amounts have been reclassified for consistency with the current year presentation.

Recently Issued Accounting Pronouncements

ASU 2014-09, Revenue from Contracts with Customers (Topic 606), supersedes the revenue recognition requirements and industry-specific guidance underRevenue
Recognition (Topic 605). Topic 606 requires an entity to recognize revenue when it transfers promised goods or services to customers in an amount that reflects the
consideration the entity expects to be entitled to in exchange for those goods or services. ASU No. 2014-09 also requires additional disclosure about the nature, amount, timing,
and uncertainty of revenue and cash flows arising from customer contracts. As an Emerging Growth Company, ASU No. 2014-09 is effective for the Company’s fiscal 2020
annual reporting period and for interim periods thereafter, with early adoption permitted, and allows for either full retrospective or modified retrospective adoption. The
Company is evaluating the impact of adoption of the new standard on its consolidated financial statements.

In January 2016, the FASB issued ASU No. 2016-01,Financial Instruments - Overall: Recognition and Measurement of Financial Assets and Financial Liabilities, which
requires certain equity investments to be measured at fair value with changes in fair value recognized in net income, to record changes in instrument-specific credit risk for
financial liabilities measured under the fair value option in other comprehensive income. The new standard is expected to reduce diversity in practice. The new standard is
effective for the Company’s fiscal 2020 annual reporting period and for interim periods thereafter. The Company is evaluating the impact of adoption of the new standard on its
consolidated financial statements.

In February 2016, the FASB issued ASU No. 2016-02, Leases. The new standard, as subsequently amended, establishes a right-of-use model that requires a lessee to record a
right-of-use asset and a lease liability on the balance sheet for all leases with terms longer than 12 months. Leases will be classified as either finance or operating, with
classification affecting the pattern of expense recognition in the statement of operations. The new standard is effective for the Company beginning July 1, 2020 with early
adoption permitted. The Company is evaluating the impact of adoption of the new standard on its consolidated financial statements.

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments - Credit Losses: Measurement of Credit Losses on Financial Instruments Among other things, these
amendments require the measurement of all expected credit losses for financial assets held at the reporting date based on historical experience, current conditions, and
reasonable and supportable forecasts. Financial institutions and other organizations will now use forward-looking information to better inform their credit loss estimates. The
new standard is effective for the Company beginning July 1, 2021 with early adoption permitted. The Company is evaluating the impact of adoption of the new standard on its
consolidated financial statements.

In June 2018, the FASB issued ASU No. 2018-07, Compensation- Stock Compensation (Topic 718): Improvements to Nonemployee Share-Based Payment Accounting, which
eliminates the separate accounting model for nonemployee share-based payment awards and generally requires companies to account for share-based payment transactions with
nonemployees in the same way as share-based payment transactions with employees. Under the new guidance, nonemployee share-based payment transactions are measured at
the grant-date fair value and are no longer remeasured at the then-current fair values at each reporting date until the share options have vested. The amended guidance is
effective for the Company’s fiscal 2020 annual reporting period and for interim periods thereafter, with early adoption permitted. The Company is evaluating the impact of
adoption of the new standard on its consolidated financial statements.

In August 2018, the FASB issued ASU No. 2018-15, Intangibles—Goodwill and Other—Internal-Use Sofiware (Subtopic 350-40): Customers Accounting for Implementation
Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract, which broadens the scope of existing guidance applicable to internal-use software development
costs. The update requires costs to be capitalized or expensed based on the nature of the costs and the project stage in which they are incurred subject to amortization and
impairment guidance consistent with existing internal-use software development cost guidance. The guidance is applicable for the Company beginning July 1, 2021 with early
adoption permitted, including adoption in an interim period. The Company is evaluating the impact of adoption of the new standard on its financial statements.




AKERNA CORP.

Notes to Condensed Consolidated Financial Statements

(Unaudited)
Note 3 - Balance Sheet Disclosures
Prepaid expenses consist of the following:
September 30, June 30,
2019 2019

Software and technology $ 321,432 § 237,930
Professional services 428,348 169,804
Insurance 68,241 159,940
Deposit 51,925 10,000

$ 869,946 $ 577,674

The Company deferred approximately $164,000 in professional services costs related to the contract with the State of Utah. These costs will be recognized at the same time as
the related revenue is recognized, under the matching principle.

Accrued liabilities consist of the following:

September 30, June 30,
2019 2019
Professional fees $ 85,000 $ 49,205
Sales taxes 41,104 36,358
Compensation 298,585 354,724
Leaf Data Systems contractors 19,557 19,557
Other 49,272 40,706
$ 493,518 § 500,550

The accrued compensation as of June 30, 2019, and September 30, 2019, includes approximately $215,000 of accrued bonus earned by the Company’s Chief Executive Officer
with respect to fiscal year 2019. The balance was paid in October, 2019.

Note 4 - Loss Per Share

Basic net loss per share is calculated based on the weighted-average number of shares of common stock outstanding in accordance with ASC Topic 260, Earnings per Share.
Diluted net loss per common share is calculated based on the weighted-average number of shares of common stock outstanding plus the effect of potentially dilutive issuances
of common stock. When the Company reports a net loss, the calculation of diluted net loss per common stock excludes issuances of common stock as the effect would be anti-
dilutive. For the three months ended September 30, 2019, 6,029,268 potentially dilutive issuances of shares of common stock have been excluded from the computation of
diluted weighted average shares outstanding because the effect would be anti-dilutive. Of the total securities excluded, 5,814,205 shares of common stock are underlying
outstanding warrants to purchase common stock and 215,063 were related to the unvested shares of restricted common stock. For the three months ended September 30, 2018,
5,993,750 potentially dilutive issuances of shares of common stock all related to warrants to purchase shares of common stock have been excluded from the computation of
diluted weighted average shares of common stock outstanding because the effect would be anti-dilutive.




AKERNA CORP.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

Note 5 - Stockholders’ Equity

Issuances for Cash

In August 2018, MJF issued 4,115,042 Series C Preferred Units (1,099,376 shares of common stock after retroactively applying the exchange ratio) for cash consideration of
$10,000,000. Following the Mergers, all the Units were converted into Akerna’s common stock.

Restricted Shares

Prior to the Mergers, MJF had in place a Profit Interest Incentive Plan (the “Profits Interest Plan”) whereby it could grant profit interest units (“PIUs”) to employees or
consultants and other independent advisors of the Company. PIUs granted under the Profits Interest Plan would generally vest once a year over four years commencing on the
date granted, or based on specified performance targets. MJF had the right, but not the obligation, to repurchase vested PIUs from holders upon their termination of
employment. Unvested PIUs were to be forfeited upon termination of employment. If the holder was terminated for cause, as defined, all vested and unvested units would be
forfeited. PIUs repurchased or canceled or forfeited by the award recipient were available for reissuance. Upon completion of the Mergers in June 2019, the non-vested PIUs
were exchanged for restricted shares of common stock (“Restricted Shares™) subject to restricted stock agreements with varying vesting terms that reflect the vesting conditions
applicable to PIUs of the applicable MJF equity holders at the time of the Mergers.

During the three months ended September 30, 2018, 185,324 PIUs were granted (which were exchanged for 49,519 Restricted Shares in the Mergers) and 30,000 PIUs (which
would equate to 8,016 Restricted Shares after applying the exchange ratio) were forfeited.

At September 30, 2019, there were 498,147 Restricted Shares outstanding, of which 215,063 were vested. During the three months ended September 30, 2019, no Restricted
Shares were forfeited.

For the three months ended September 30, 2019, stock-based compensation expense related to the ratable amortization of the unvested Restricted Shares was $161,165.
Approximately $2.6 million of total unrecognized costs related to Restricted Shares will be ratably recognized over an estimated weighted average remaining vesting period of
1.17 years.

Warrants

A summary of the status of outstanding warrants to purchase common stock at September 30, 2019 and the changes during the three months then ended, is presented in the
following table:

Shares issuable Weighted ‘Weighted
upon exercise of  average exercise average
warrants price remaining life
Outstanding at July 1, 2019 6,183,115 $ 11.50 3.72
Issued - - -
Exercised (368,910) 11.50 -
Expired/cancelled - - -
Outstanding at September 30, 2019 5,814,205 $ 11.50 3.40

There was no aggregate intrinsic value for the warrants outstanding as of September 30, 2019.

Note 6 - Commitments and Contingencies
Operating Leases

The Company leases facilities, equipment, and vehicles under non-cancelable operating leases. Rent expense for the three months ended September 30, 2019 and 2018 was
$35,247 and $43,475, respectively.

On September 30, 2019, the Company entered into an office service agreement (the “Office Lease™) effective and commencing February 1, 2020 and expiring January 31,
2022, unless earlier terminated by either party in accordance with the terms of the Office Lease. The Office Lease relates to new office space located at 1630 Welton Street,
Denver, Colorado, 80202. The Company was required to pay a security deposit equal to a one-month payment and initial set-up fees of $43,925. The monthly payments will be
in the amount of $41,925 subject to a 4% annual indexation increase at each anniversary of the commencement date during the term of the Office Lease.

Future minimum lease payments to be made pursuant to the Office Lease and the current leases are approximately $276,000 for the remainder of the year ended June 30, 2020,
approximately $530,000 for the year ended June 30, 2021, and approximately $316,000 for the year ended June 30, 2022.
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AKERNA CORP.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

Letter-of-Credit

As of September 30, 2019, the Company had a standby letter-of-credit with a bank in the amount of $500,000, which was classified as restricted cash on the balance sheets. The
beneficiary of the letter-of-credit is an insurance company. Upon its termination on June 22, 2019, the letter-of-credit was renewed with the required balance reduced to
$500,000. Accordingly, the restricted cash on the balance sheet as of September 30, 2019 is $500,000. The letter-of-credit will expire on June 22, 2020.

Litigation

From time to time, the Company may be involved in litigation relating to claims arising out of its operations in the normal course of business. The Company will accrue a
liability for such matters when it is probable that a liability has been incurred and the amount can be reasonably estimated. When only a range of possible loss can be
established, the most probable amount in the range is accrued. If no amount within this range is a better estimate than any other amount within the range, the minimum amount
in the range is accrued. The accrual for a litigation loss contingency might include, for example, estimates of potential damages, outside legal fees and other directly related
costs expected to be incurred. As of September 30, 2019, and through the date these financial statements were issued, there were no legal proceedings requiring recognition or
disclosure in the financial statements.

Note 7 — Revisions of Previously Issued Financial Statements

During the course of preparing this Quarterly Report on Form 10-Q for the three months ended September 30, 2019, the Company identified certain previously duplicated
revenues, which resulted in the overstatement of total assets and revenue during the periods outlined below, and the understatement of net losses for the periods outlined below.
Additionally, during the course of preparing its Annual Report on Form 10-K for the fiscal year ended June 30, 2019, the Company identified certain costs of revenue related to
consulting services previously being recorded in operating expenses, which resulted in the overstatement of the gross profit for each of the quarters during the fiscal year ended
June 30, 2019.

June 30, 2018
As reported Adjustment As revised
Consolidated Balance Sheet
Total assets $ 3,017,731  $ (223,766) $ 2,793,965
Total liabilities 1,393,902 - 1,393,902
Total stockholders’ equity 1,623,829 (223,766) 1,400,063
September 30, 2018
As reported Adjustment As revised
Condensed Consolidated Balance Sheet
Total assets 12,090,810 (296,267) 11,794,543
Total liabilities 2,090,163 - 2,090,163
Total stockholders’ equity 10,000,647 (296,267) 9,704,380
Condensed Consolidated Statements of Operations
Total revenue 2,371,900 (72,501) 2,299,399
Cost of revenue 956,123 107,012 1,063,135
Gross profit 1,415,777 (179,513) 1,236,264
Operating expenses 3,055,976 (107,012) 2,948,964
Net loss (1,623,182) (72,501) (1,695,683)
Net loss per share (0.30) (0.31)
December 31, 2018
As reported Adjustment As revised
Condensed Consolidated Balance Sheet
Total assets 9,836,178 (320,434) 9,515,744
Total liabilities 2,205,735 - 2,205,735
Total stockholders’ equity 7,630,443 (320,434) 7,310,009
Condensed Consolidated Statements of Operations
Total revenue 2,598,079 (24,167) 2,573,912
Cost of revenue 1,198,911 122,084 1,320,995
Gross profit 1,399,168 (146,251) 1,252,917
Operating expenses 3,826,539 (122,084) 3,704,455
Net loss (2,370,204) (24,167) (2,394,371)
Net loss per share (0.39) (0.40)




AKERNA CORP.

Notes to Condensed Consolidated Financial Statements

(Unaudited)
March 31, 2019
As reported Adjustment As revised

Condensed Consolidated Balance Sheet

Total assets 8,199,718 (320,434) 7,879,284

Total liabilities 3,059,378 - 3,059,378

Total stockholders’ equity 5,140,340 (320,434) 4,819,906
Condensed Consolidated Statements of Operations

Total revenue 2,327,880 - 2,327,880

Cost of revenue 1,042,403 124,079 1,166,482

Gross profit 1,285,477 (124,079) 1,161,398

Operating expenses 3,788,644 (124,079) 3,664,565

Net loss (2,490,103) - (2,490,103)

Net loss per share 0.41) 0.41)

June 30, 2019
As reported Adjustment As revised

Consolidated Balance Sheet

Total assets 24,522,671 (320,434) 24,202,237

Total liabilities 2,442,503 - 2,442,503

Total stockholders’ equity 22,080,168 (320,434) 21,759,734
Consolidated Statements of Operations

Total revenue 10,919,785 (96,668) 10,823,117

Cost of revenue 4,633,844 - 4,633,844

Gross profit 6,285,941 (96,668) 6,189,273

Operating expenses 18,701,619 - 18,701,619

Net loss (12,306,547) (96,668) (12,403,215)

Net loss per share (2.04) (2.05)

In accordance with SEC Staff Accounting Bulletin No 108, the Company has evaluated these errors, based on an analysis of quantitative and qualitative factors, as to whether it
was material to the condensed consolidated statements of operations for the three months ended September 30, 2018, December 31, 2018, and March 31, 2019, and
consolidated statements of operations for the year ended June 30, 2019, as well as to the consolidated balance sheets as of June 30, 2019 and 2018, condensed consolidated
balance sheets as of September 30, 2018, December 31, 2018, and March 30, 2019, and as to whether amendments of previously filed financial statements with the SEC are
required. The Company has determined that quantitatively and qualitatively, the errors have no material impact to the above mentioned financial statements.

Note 8 - Subsequent Events

Appointment of Chief Revenue Officer

On October 1, 2019, the Company entered into a letter agreement with Nina Simosko pursuant to which Ms. Simosko will serve as the Company’s Chief Revenue Officer
effective as of September 23, 2019. The letter agreement provides for an at-will employment relationship. Ms. Simosko will receive an annual base salary of $200,000 and Ms.
Simosko may be eligible for a bonus. On October 7, 2019, Ms. Simosko was granted 125,156 of Restricted Stock Units, which will vest as to 25% on the first anniversary of the
grant date, as to the next 25% on the second anniversary of the grant date, as to the next 25% on the third anniversary of the grant date and as to the remaining 25% on the fourth
anniversary of the grant date. In accordance with the terms of the letter agreement, upon a change of control transaction, Ms. Simosko’s unvested restricted stock units or any
other equity interests that she may be granted, will immediately vest. If Ms. Simosko’s employment is terminated by the Company without cause or by her with good reason,
she is entitled to her base salary through the date of termination and the immediate vesting of 33% of the restricted stock units that are unvested on the date of termination.
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AKERNA CORP.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

License Agreement with Zol Solutions, Inc.

The Company entered into a license agreement with Zol Solutions, Inc. (“ZolTrain”), effective October 24, 2019, to provide ZolTrain’s online cannabis training platform as a
co-branded integration option into the Company’s MJ Platform and Leaf Data Systems.

The Company and ZolTrain will share subscription-based revenue generated from the Company’s customers. The share of revenue for each of the Company and ZolTrain will
be based on the number of training modules accessed by a customer and which of the Company and ZolTrain created the accessed content. Preceding the entry into the license
agreement, on October 7, 2019, the Company participated in a series seed preferred stock purchase offering of ZolTrain along with other investors. The Company purchased
approximately 203,000 shares of preferred stock for a purchase price of $250,000, which represents a minority investment in ZolTrain. The definitive agreements provide the
Company with rights of first refusal with respect to newly issued securities of ZolTrain as well as issued and outstanding securities of ZolTrain that are offered to third parties.
In connection with the investment, Nina Simosko, our Chief Revenue Officer, was appointed as a member of ZolTrain’s board of directors. In the event that Ms. Simosko or
any other representative of the Company is not a member of ZolTrain’s board of directors, the Company is entitled to consult with and advise ZolTrain’s management on
significant business issues.

Compensation Agreement with Jessica Billingsley

On November 11, 2019, the Compensation Committee of the Board of Directors of the Company established the terms on which Ms. Billingsley, the Company’s Chief
Executive Officer, may earn a bonus for the fiscal year ended June 30, 2020. The Compensation Committee determined that Ms. Billingsley will be eligible for a bonus derived
from the same targets with respect to her bonuses in fiscal year 2019, which were as follows:

The annual bonus was determined based upon the following four (4) budget components, each of which scales linearly between achieving 75% to 100%, and greater than 100%
with respect to platform recurring revenue and government recurring revenue budget components respectively, of the applicable fiscal year’s budget for each such component
(with 50% of the target bonus payable upon achievement of 75% of budget, 100% of the target bonus payable upon achievement of budget (and, with respect to the platform
recurring revenue and government recurring revenue budget components, with 200% of each weighted portion of the target bonus payable upon achievement of 125% of the
corresponding component of budget (the “Accelerator”), with linear interpolation between points)).

However, during fiscal year 2020 the Accelerator may be paid at the sole discretion of the Compensation Committee in cash, stock, or a combination thereof.

In addition, the Compensation Committee determined that, during fiscal year 2020, Ms. Billingsley is eligible to earn a performance based incentive of $250,000, payable in
stock, whereby (a) 50% of the bonus is automatically granted if the Company’s stock price/shareholder return increases by 15% (measuring point starts at $10 per share) with
respect to the consecutive 20-day volume weighted average price prior to and including June 30, 2020, and (b) the remaining 50% of the bonus may be paid at the sole
discretion of the Compensation Committee.




Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The Management’s Discussion and Analysis of the Financial Condition and Results of Operations should be read together with the Management’s Discussion and
Analysis of Financial Condition and Results of Operations and the Audited Consolidated Financial Statements and related notes thereto in Akerna Corp. (“Akerna”) and
subsidiaries’ (the “Company,” “us,” “our” or “we”) Annual Report on Form 10-K for the fiscal year ended June 30, 2019.
Forward-Looking Statements

This Quarterly Report on Form 10-Q contains statements which constitute forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements generally relate to our strategies, plans and
objectives for future operations and are based upon management’s current plans and beliefs or estimates of future results or trends. Forward-looking statements also involve
risks and uncertainties, including, but not restricted to, the risks and uncertainties described in Item 1A of our Annual Report on Form 10-K for the year ended June 30, 2019,
which could cause actual results to differ materially from those contained in any forward-looking statement. Many of these factors are beyond our ability to control or predict.

You should not place undue reliance on any forward-looking statements, which are based on current expectations. Further, forward-looking statements speak only as of
the date they are made, and we will not update these forward-looking statements, even if our situation changes in the future. We caution the reader that a number of important
factors discussed herein, and in other reports filed with the Securities and Exchange Commission, could affect our actual results and cause actual results to differ materially from
those discussed in forward-looking statements.

Business Overview

We are a regulatory compliance and inventory management technology company. Our proprietary software platform is adaptable for industries in which interfacing
with government regulatory agencies for compliance purposes is required, or where the tracking of organic materials from seed or plant to end products is desired. Ten years
ago, we identified a need for organic material tracking and regulatory compliance software a service (“SaaS”) solutions in the growing cannabis and hemp industry. We
developed products intended to assist states in monitoring licensed businesses’ compliance with state regulations, and to help state-licensed businesses operate in compliance
with such law. We provide our regulatory software platform, Leaf Data Systems ®, to government regulatory agencies, and our business software platform, MJ Platforrr@, to
state and federally-licensed businesses. Although we have helped monitor legal compliance for more than $16 billion in cannabis sales to date, we do not handle any cannabis
related material, do not process sales transactions within the United States, and our revenue generation is not related to the type or amount of sales made by our clients, as
revenues are generated by us on a fixed-fee based subscription model.

Our core products, Leaf Data Systems and MJ Platform, are highly-versatile platforms that provide our clients with a central data management system for tracking
regulated products — from seed to initial plant growth to product — throughout the complete supply chain, using a global unique identifier method. Our platforms also provide
clients with integrated security, transparency and scalability capabilities. These capabilities allow our state-licensed clients to control inventory, operate efficiently in a fast-
changing industry and comply with state, local, and federal (in countries such as Canada, Italy, Macedonia and Colombia) regulation at all times, and allows our government
regulatory clients to effectively and cost-efficiently monitor licensees and ensure that commercial businesses are complying with their states’ regulations.
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We generate revenue in three principal areas:

e Government Regulatory Software — Leaf Data Systems is our SaaS product for government agencies. Leaf Data Systems is a compliance tracking system designed
to give regulators visibility into the activity of licensed cannabis businesses in their jurisdictions. We have been serving two clients for Leaf Data Systems, the State
of Washington and the Commonwealth of Pennsylvania. As described below, we recently signed a third Leaf Data Systems client, the state of Utah.

o Commercial Software — MJ Platform is our SaaS offering for state and federally-licensed businesses. MJ Platform is an ERP (Enterprise Resource Planning)
compliance system specific to the cannabis industry, including state-legal marijuana and hemp CBD industry. MJ Platform is comprised of integrated modules
designed to meet the regulations and inventory management needs of cannabis and hemp CBD cultivators, manufacturers, distributors and retailers, but has
applications in other industries.

e  Consulting Services — We provide consulting services to cannabis industry operators interested in entering the cannabis industry and in integrating our platforms
into their respective operations and systems. We consult with clients on a wide range of areas to help them successfully operate in the cannabis industry in
compliance with state law. We work with clients to efficiently comply with state requirements in connection with the launch and operations of their cannabis
businesses. Our management team and key personnel have broad experience gained form working with numerous cannabis operations. Our consulting team has
experience in most aspects of cannabis operations in most verticals (e.g., cultivation, processing, distribution, manufacturing and retail). Our service providers
understand the intricacies of the varying regulations governing cannabis in each jurisdiction and, to the extent necessary, modify the professional services based on
the jurisdiction.

We provide project-focused consulting services to clients that are initiating or expanding their cannabis businesses or are interested in data consulting engagements
with respect to the legal cannabis industry. Our advisory engagements include service offerings focused on compliance requirement assessments, readiness and
best practices, compliance monitoring systems, application processes, inspection readiness and business plan and compliance reviews. We typically provide our
consulting services to clients in emerging markets that are seeking consultation on newly introduced licensing regimes and assistance with the regulatory compliant
build-out of operations in newly legal states

We also resell a limited number of printers for printing compliance product labels and scales that are National Type Evaluation Program (“NTEP”) certified legal for
trade. Revenue from these resale activities was approximately 2% of total revenue in each of the three months ended September 30, 2019, and September 30, 2018, and is not
expected to become a significant generator of revenue.

Our commercial software revenue growth is driven by leveraging our reputation and continued cannabis, hemp and Cannabidiol (CBD) industry growth. We believe
we are well known in these industries and can leverage our reputation, brand recognition, and wealth of relevant experience to attract existing cultivation, manufacturing and
dispensary customers, and attract new market entrants. We believe that the reputation of our existing products and our ability to provide services in all areas of the seed to sale
life cycle will attract customers from competitors that are seeking more comprehensive services and will attract new customers as they enter into existing markets and markets
that become newly legalized. We also experience revenue growth in mature, established states and countries by providing a solution to operators seeking to vertically integrate
their operations and improve their operations. We provide not only a vertically integrated solution across the cannabis, hemp, and CBD supply chain, but also have the business
intelligence capture which allows operators to run their businesses in a more informed and efficient manner. This business intelligence capture is derived from the suite of
services provided by us and sets us apart from competitors.

Through our acquisition strategy, we are expanding the features available to new and existing customers of MJ Platform and Leaf Data Systems, including the ability to
track organic matter from seed-to-consumer, with an interactive consumer product experience. We believe that such features create further value by providing additional add-ins
that should enhance utilization and the experience of our new and existing customers. For example : (i) our agreement with Netsuite will provide tax planning services to our
customers in Canada; (ii) our license with ZolTrain will provide our MJ Platform customers with training modules to educate them and improve their experience by pairing
education with product information at the point of sale; (iii) our Leaf Data System and Trace Seed to Sale Solution specifically customized for the State of Utah to include an
electronic verification system and inventory control system, will utilize solo sciences’ solo*TAG™, the world’s first cryptographically-secure, cannabis product authentication
system, exclusively for governments as an alternative to RFID tracking; and (iv) our agreement with Isolocity enables cannabis enterprises to pursue international expansion by
providing a QMS framework to support local and national compliance needs and by leveraging such QMS, MJ Platform can support GMP certification requirements, including
the stricter EU-GMP standard required for the export of medical cannabis into Europe and Asia.

Financial Results of Operations
Revenue

Our software revenue is derived from MJ Platform, our SaaS enterprise resource planning tool offering for state-licensed businesses, and Leaf Data Systems, our track-
and-trace product for government agencies. MJ Platform contracts are generally annual contracts paid monthly in advance of service and cancellable upon 30 days’ notice,
although we do have some multi-year MJ Platform contracts. We defer recognition of revenue from these payments until services have been provided. Leaf Data Systems
contracts are generally multi-year contracts payable annually or quarterly. A percentage retainer or holdback fees (generally ranging from 10% to 30%) are common until all
initial deliverables are complete. MJ Platform and Leaf Data Systems contracts generally may only be terminated early for breach of contract as defined in the respective
agreements. Our consulting revenue is derived throughout the life cycle of a customer. Our other revenue is derived primarily from point of sale hardware and labels.

Consulting services revenue growth is driven by numerous factors. In new emerging states, we provide solutions for aspiring operators in the pre-application of
licensures and pre-operational phases of development. These services include application and business plan preparation as they seek licenses to be granted. Consulting services
are provided to post operational licensees to consult during the setup and buildout phases as they open and begin operating their businesses. We also provide business
optimization services for established businesses that can benefit from consulting to increase efficiencies as they expand and grow.
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We contract our consulting services through Statements of Work (SOW) for businesses or entrepreneurs interested in developing operations in the cannabis, hemp and
CBD industries. SOW issued and completed during the pre-application phase generally solidify us as the contractor of choice for subsequent operational phases once the
operator is granted the license. As a result, our consulting revenue is driven as new emerging states pass legislation and as our client-operators gain licenses. Accordingly, we
expect our consulting services to continue to grow as more states emerge with legalization reforms, such as Missouri, New Jersey, Illinois and Utah.

Cost of Revenue

Our cost of revenue is derived from direct costs derived primarily from government contract subcontractor expenses in addition to hosting and infrastructure costs
associated with operating MJ Platform and Leaf Data Systems. We record cost of revenue based on the direct cost method. This method requires allocation of direct costs
including support services and materials to cost of revenue. Consulting cost of revenue is primarily determined as a result of our employees’ salaries and other related
compensation expenses.

Product and Development Expenses

Our product and development expenses include salaries and benefits, contractor expenses, technology expenses, and other overhead. These expenses have grown over
time, and we expect these expenses to continue to increase with our growth.

Selling, General and Administrative Expenses

Our selling, general and administrative expenses include salaries and benefits, sales and marketing expenses, public relations and investor relations fees, outage
expenses, professional fees, and other overhead. These expenses have grown over time, and we expect these expenses to continue to increase with our growth.

Marketing and sales expenses are our largest cost and consist primarily of salaries and related expenses for our sales and marketing staff, including commissions, as
well as payments to partners and marketing programs. Marketing programs consist of advertising, events, corporate communications, brand building and product marketing
activities. We plan to continue to invest in marketing and sales by expanding our domestic and international selling and marketing activities, building brand awareness,
attracting new customers, and sponsoring additional marketing events. The timing of these marketing events will affect our marketing costs in a quarter.

Critical Accounting Policies and Estimates

The Company’s significant accounting policies are disclosed in Note 2- Summary of Significant Accounting Policies in the Company’s Annual Report on Form 10-K
for the years ended June 30, 2019 and 2018. Since the date of the Annual Report, there have been no material changes to the Company’s significant accounting policies, except
as disclosed above.

Results of Operations for the Three months ended September 30, 2019 compared to three months ended September 30, 2018

The following table highlights the various sources of revenues and expenses for the three months ended September 30, 2019 as compared to the three months ended
September 30, 2018:

Three months ended

September 30,
2019 2018

Revenues:

Software $ 2,304,480 $ 1,879,262

Consulting 831,363 370,083

Other 57,047 50,054
Total Revenue 3,192,890 2,299,399

Cost of revenues 1,397,361 1,063,135

Gross Profit 1,795,529 1,236,264
Operating expenses:

Product development: 1,130,880 801,472

Selling, general and administrative 3,583,815 2,147,492

Total operating expenses 4,714,695 2,948,964

Other income 73,095 17,017

Net loss $ (2,846,071) $ (1,695,683)




Total Revenue

Total revenue increased to approximately $3.2 million for the three months ended September 30, 2019 from approximately $2.3 for the three months ended September
30, 2018, an increase of approximately $0.9 million, or 39%. The increase in total revenue was driven primarily by growth achieved across our commercial software business,
M]J Platform, in addition to our consulting business. The revenues from our government regulatory software business, Leaf Data Systems, have had a slight increase as well.

Software Revenue

Our total software revenue increased to approximately $2.3 million for the three months ended September 30, 2019 from $1.9 million for the three months ended
September 30, 2018, an increase of approximately $0.4 million, or 23%. Total software revenue accounted for 72% and 82% of total revenue for the three months ended
September 30, 2019 and 2018, respectively. The increase in software revenue was primarily driven by total revenue growth of MJ Platform of approximately $0.3 million, or
39%. Software revenues generated from government customers under Leaf Data Systems increased to approximately $1.1 million for the three months ended September 30,
2019 from approximately $1.0 million for the three months ended September 30, 2018, for an increase of approximately $0.1 million, or 7%.

While our revenues from Leaf Data Systems from our contracts with the State of Washington and the State of Pennsylvania declined for the three months ended
September 30, 2019 compared to the three months ended September 30, 2018 by approximately $0.2 million as a result of the completion of software enhancements, we
recorded revenue of approximately $0.2 million from our contract with the State of Utah, which commenced in August 2019.

Consulting Revenue

Our consulting revenue includes revenue generated from consulting professional services delivered to prospective and current cannabis, hemp and CBD businesses and
business operators. Our consulting revenue was approximately $0.8 million for the three months ended September 30, 2019 compared to approximately $0.4 million for the three
months ended September 30, 2018, for an increase of approximately $0.4 million, or 125%. The result was driven by a higher volume of consulting activities and engagements
during the quarter. We delivered approximately 30 operational license applications on behalf of Missouri-based clients during the month of August alone, and we continue to
experience strong demand for our consulting services in other emerging states. Further, we signed and have begun servicing an $894,000 contract with an Illinois-based client
for the preparation, completion and delivery of operational license applications for a portfolio of recreational retail facilities. The Illinois Department of Financial and
Professional Regulation announced the applications will be accepted by the department starting on December 10, 2019 and must be submitted by January 2, 2020. Consulting
services are correlated to state legalizations and other regulatory expansion activity. As a result, individual period-over-period comparisons may experience variability
depending on the timing of recent legislative changes.

Consulting revenue was 26% and 16% of total revenue for the three months ended September 30, 2019 and 2018, respectively. Due to the nature of consulting revenue
and our dependence on emerging market activity as a driver of demand, the months in which we recognize consulting revenue has varied from period to period depending on
whether state legislation has expanded to allow new market entrants or growth of existing market participant operations.

Other Revenue

Our retail/resale revenue represents revenue generated from point of sale hardware and labels. Retail/resale revenue increased to approximately $57,000 for the three

months ended September 30, 2019 from approximately $50,000 for the three months ended September 30, 2018, an increase of approximately $7,000, or 14%. Retail/resale
revenue was 2% of total revenue for the three months ended September 30, 2019 and September 30, 2018.
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Cost of Revenue and Gross Margin

Our cost of revenue for the three months ended September 30, 2019 was approximately $1.4 million, an increase of approximately $0.3 million, or 31%, as compared
to cost of revenue for the three months ended September 30, 2018 of approximately $1.1 million. The increase compared to the prior three-month period was primarily due to
higher direct labor costs of approximately $0.1 million associated with providing our consulting services and higher hosting and infrastructure costs of approximately $0.1
million incurred to support our Software business. Hosting and infrastructure costs grew from approximately $0.4 million to $0.5 million, an increase of approximately $0.1
million, or 26%, as we continued to increase Amazon Web Services usage as part of the growth of MJ Platform. In addition, the cost of revenue from the contract with the State
of Utah was approximately $0.3 million.

The overall increase in cost of revenue was partially offset by a decrease of $0.1 million in third-party subcontractor costs associated with servicing our contract with
the Commonwealth of Pennsylvania. Since the applications and services available through the Leaf Data System are provided through relationships with third-party service
providers, the costs are higher than those allocated from our employees’ salaries to support our MJ Platform and consulting contracts. Therefore, the gross profit margins from
the government contracts are generally lower than those from our commercial software clients. Total costs of government revenues incurred by us, which are included in cost of
revenues on the statement of operations, was approximately $0.7 million and $0.5 million during the three months ended September 30, 2019 and 2018, respectively.

Operating Expenses

The following table presents operating expense line items for the three months ended September 30, 2019 and 2018 and the period-over-period dollar and percentage
changes for those line items:

Three months ended September 30,

% of % of Change
2019 revenue 2018 revenue Period over Period
Operating expenses:
Product development $ 1,130,880 35% $ 801,472 35% $ 329,408 41%
Selling, general and administrative 3,583,815 112% 2,147,492 93% 1,436,323 67%
Total operating expenses $ 4,714,695 148% § 2,948,964 1287 § 1,765,731 60%

Our operating expenses increased to approximately $4.7 million for the three months ended September 30, 2019 from approximately $2.9 million for the three months
ended September 30, 2018, an increase of approximately $1.8 million, or 60%. The increase in operating expenses was driven by higher product development expenses, an
increase of approximately $0.3 million, or 41%, in addition to higher selling, general and administrative expenses, an increase of approximately $1.4 million, or 67%. The
overall increase in operating expenses for the three months ended September 30, 2019 was primarily driven by increases in salary expenses across Engineering, Sales and
Marketing and Administrative functions as we continued to add headcount in order to support our growth.

Salary expenses for Product Development functions increased by approximately $0.4 million, or 55%. Salary expenses for Sales and Marketing and Administrative
functions increased by approximately $0.9 million, or 95%. Approximately $0.2 million of salaries in the current three-month period were incurred in the form of non-cash
stock-based compensation. No non-cash stock-based compensation expense was incurred during the three months ended September 30, 2018.

Non-payroll related expenses within Selling, General and Administrative functions also increased for the three months ended September 30, 2019 by approximately
$0.5 million. These are primarily comprised of Sales and Marketing expenses related to our marketing initiatives including payments to partners and marketing programs.
Marketing programs consist of advertising, events, corporate communications, brand building and product marketing activities. We plan to continue to invest in marketing and
sales by expanding our domestic and international selling and marketing activities, building brand awareness, attracting new customers, and sponsoring additional marketing
events. The timing of these marketing events will affect our marketing costs in a quarter. Non-payroll related expenses within Product development functions decreased by
approximately $50,000 for the three months ended September 30, 2019, primarily driven by fewer professional fee expenses incurred.
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Liquidity and Capital Resources
Liquidity and Capital Resources

As of September 30, 2019, we had cash of approximately $22.4 million, excluding restricted cash. We had a working capital balance of approximately $23.3 million
as of September 30, 2019, as compared to $21.8 million as of June 30, 2019.

Since its inception, the Company has incurred recurring operating losses, used cash from operations, and relied on capital raising transactions to continue ongoing
operations. Although we have continuing negative cash flow from operations, the Company anticipates that its current cash will be sufficient to meet the working capital

requirements for the next twelve months. See “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended June 30, 2019 for a discussion of the risks related to
our liquidity and capital structure.

The industry in which we participate is highly fragmented, with many small and thinly-capitalized competitors. As part of our growth strategy, we may seek to acquire
assets or companies that are synergistic with our business.

Cash Flows

Our cash and restricted cash balance were approximately $22.9 million and $22.4 million as of September 30, 2019 and June 30, 2019, respectively. Cash flow
information for the three months ended September 30, 2019 and 2018 is as follows:

Three months ended

September 30,
2019 2018
Cash provided by (used in):
Operating activities $ (3,679,812) § (967,287)
Investing activities - -
Financing activities 4,242,454, 10,000,000
Net increase in cash $ 562,642 $ 9,032,713

Net cash used in operating activities increased to approximately $3.7 million during the three months ended September 30, 2019, from approximately $1.0 million
during the three months ended September 30, 2018, an increase of approximately $2.7 million. Cash used in operating activities was primarily driven by the net loss of
approximately $2.7, in addition to an increase in outstanding receivables and prepaid expenses.

No cash was provided by investing activities during the three months ended September 30, 2019 and September 30, 2018.

Net cash provided by financing activities totaled approximately $4.2 million during the three months ended September 30, 2019 as a result of warrants that were
exercised. Net cash provided by financing activities totaled approximately $10 million during the three months ended September 30, 2018 as a result of proceeds raised in our
Series C financing in August 2018. Upon the consummation of the Business Combination, the Series C Preferred Units issued in connection with the transaction were converted
into shares of our common stock.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Not applicable.
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Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports filed pursuant to the Exchange Act
is properly and timely reported and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely
decisions regarding required disclosure.

An effective internal control system, no matter how well designed, has inherent limitations, including the possibility of human error and circumvention or overriding
of controls and therefore can provide only reasonable assurance with respect to reliable financial reporting. Furthermore, effectiveness of an internal control system in future
periods cannot be guaranteed because the design of any system of internal controls is based in part upon assumptions about the likelihood of future events. There can be no
assurance that any control design will succeed in achieving its stated goals under all potential future conditions. Over time certain controls may become inadequate because of
changes in business conditions, or the degree of compliance with policies and procedures may deteriorate. As such, misstatements due to error or fraud may occur and not be
detected.

We have evaluated the effectiveness of our disclosure controls and procedures as of September 30, 2019 with the participation, and under the supervision, of our
management, including our Chief Executive Officer and Chief Financial Officer. Based upon this evaluation, our Chief Executive Officer and Chief Financial Officer
concluded that, as of September 30, 2019, our disclosure controls and procedures were ineffective.

Remediation:

The Company has contracted an outside consultant to assist with remediating past reported disclosure control weaknesses and to assist in the overall evaluation of
design and operating effectiveness of its internal controls over financial reporting.

The Company has hired additional experienced resources to fill accounting functions and expects to add further resources. In addition, the Company has identified
upgraded IT, accounting and finance systems which the Company expects will automate critical control functions and improve operational effectiveness and efficiencies.

The Company believes that these actions will remediate the control weaknesses. However, the weaknesses will not be considered remediated until the applicable
controls operate for a sufficient period of time for management to test the results for operating effectiveness. Once implemented, the Company intends to continue periodic
testing and reporting of the internal controls to ensure continuity of compliance.

Changes in Internal Control over Financial Reporting
During the most recently completed fiscal quarter except as described above in our remediation efforts, there have been no changes in our internal control over

financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.
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PART II - Other Information
Item 1. Legal Proceedings.

To the knowledge of our management, there is no litigation currently pending or contemplated against us, any of our officers or directors in their capacity as such or
against any of our properties.

Item 1A. Risk Factors.
Not applicable
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
None.
Item 3. Defaults Upon Senior Securities.
None.
Item 4. Mine Safety Disclosures.
Not applicable.
Item 5. Other Information.

Comp tion Agr t with Jessica Billingsley

On November 11, 2019, the Compensation Committee of the Board of Directors of the Company established the terms on which Ms. Billingsley, the Company’s Chief
Executive Officer, may earn a bonus for the fiscal year ended June 30, 2020. The Compensation Committee determined that Ms. Billingsley will be eligible for a bonus derived
from the same targets with respect to her bonuses in fiscal year 2019, which were as follows:

The annual bonus was determined based upon the following four (4) budget components, each of which scales linearly between achieving 75% to 100%, and greater
than 100% with respect to platform recurring revenue and government recurring revenue budget components respectively, of the applicable fiscal year’s budget for each such
component (with 50% of the target bonus payable upon achievement of 75% of budget, 100% of the target bonus payable upon achievement of budget (and, with respect to the
platform recurring revenue and government recurring revenue budget components, with 200% of each weighted portion of the target bonus payable upon achievement of 125%
of the corresponding component of budget (the “Accelerator”), with linear interpolation between points)).

However, during fiscal year 2020 the Accelerator may be paid at the sole discretion of the Compensation Committee in cash, stock, or a combination thereof.

In addition, the Compensation Committee determined that, during fiscal year 2020, Ms. Billingsley is eligible to earn a performance based incentive of $250,000,
payable in stock, whereby (a) 50% of the bonus is automatically granted if the Company’s stock price/shareholder return increases by 15% (measuring point starts at $10 per
share) with respect to the consecutive 20-day volume weighted average price prior to and including June 30, 2020, and (b) the remaining 50% of the bonus may be paid at the
sole discretion of the Compensation Committee.

Except as set forth herein, the terms of Ms. Billingsley’s employment agreement, dated June 17, 2019, remain unchanged and in full force and effect.
Appointment of Chief Operating Officer
On November 11, 2019, the Company’s Board of Directors appointed Ray Thompson as the Company’s Chief Operating Officer.

Prior to the Mergers and since November 2018, Mr. Thompson has served in the capacity of chief operating officer of MJF. From November 2016 to January 2018,
Mr. Thompson worked as the Head of Customer and Sales Operations for Gloo, a people development SaaS company. During that time, he reported to the executive team to
develop and execute on market strategies, product offerings, financial projections, and talent management. From October 2008 to October 2016, Mr. Thompson served as
Corporate Senior Vice President, managing across all aspects of the business providing enterprise SaaS solutions to federal and state governments and international
humanitarian organizations. From 1996 to 2008, Mr. Thompson has served in various executive sales and marketing roles across multiple technologies companies.

There is no arrangement or understanding between Mr. Thompson and any other person pursuant to which he was selected as an officer of the Company. Additionally,
there are no family relationships between any director or executive officer of the Company and Mr. Thompson.

Item 6. Exhibits

10.1 Office Service Agreement, dated September 30, 2019, effective February 1, 2020
31.1 Section 302 Certification of Principal Executive Officer.

31.2 Section 302 Certification of Principal Financial Officer.

32.1 Section 906 Certification of Principal Executive Officer

322 Section 906 Certification of Principal Financial Officer.

101 Interactive Data File (XBRL).
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SIGNATURES

In accordance with the requirements of Securities Exchange Act of 1934, the registrant has caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

AKERNA CORP.

By:  /s/ Jessica Billingsley

Name:  Jessica Billingsley
Chief Executive Officer and Director
(Principal Executive Officer)

Date: November 14, 2019

By:  /s/ Ruth Ann Kraemer

Name:  Ruth Ann Kraemer
Chief Financial Officer
(Principal Financial and Accounting Officer)

Date: November 14, 2019
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Office Service Agreement

MRI Client Ref. Number: | | Agreement Date (mm/dd/yy): 9/30/2019|
NOVEL COWORKING("NOVEL COWORKING") CLIENT DETAILS ("the Client")
Center Name: 1630 Welton Level Office LLC Company Mame: |Akerna
Center Manager Name: |lamie Lewis Individual Name: |Ray Thompson
Address: 1630 Welton Street Address: 1601 Arapahoe Street Suite 800
Denver, CO 80202 Denver, CO 80202
Phone: 717-580-3341 Phone: 888-932-6537
Email: jamie@novelcoworking.com Email: accounting@mijfreeway.com
Start Date: | 2/1/2020 | End Date*: | 1/31/2022
OFFICE PAYMENT DETAILS
Office or Suite Number Monthly Office Fee
Suite 400 541,925.00

Signage - Elevator Button in 2 Elevators

A- Frame Signage in Lobby

TOTAL PER MONTH $41,925.00
First Month's Fee: $41,925.00
Service Retainer: 541,925.00
Set Up and Exit Fee 52,000.00
TOTAL INITIAL PAYMENT: S85,850.00

* ANl agreements end on the last calendar day of the month
Comments:
Client will have the option to add a small logo by elevator button #4 in (2) elevators for the monthly rate of $750. Client will have the option to add a

standard wayfinding A-frame sign located in the lobby on the first floor for the monthly rate of 5750. If the Client opts to add these additional signage
options, an addendum will follow this agreement.

We enter into this Agreement and agree to all of its terms and conditions:

Mame (Printed): Jamie Lewis MName (Printed): Ray Thompson, cooO

Date: 10/1/2019 Date: 10/1/2019

Signature: R Sjgnature: _ ! Yo, "It:x-.;ig\ﬁ,

| R Agreement Terms & Conditions ~ - oo ]

A, This Agreement does not create tenancy interest, leasehold estate or other real property interest on behalf of the Client in regards to the office accommodations. This
shall be strictly construed as a license to use the office accommodations as indicated by the Office Suite # deseribed above. NOVEL COWORKING retains the possession
and control over the office center in its entirety. The Client accepts the right to temporarily share the NOVEL COWOREING office center dependent on the terms and
conditions as stated in this Agreement. This Agreement is between NOVEL COWORKING and the Client and cannot be transferred to a third party.

B. This Agreement is confidential. Client may not disclose any of the pricing or terms of this Agreement without express written consent of Novel Coworking.
Confidentiality remains in place even after the termination of this Agreement.

C. Credit and Debit cards are subject to a convenience fee. Sales tax will be added to the monthly invoice where applicable.

D. Client understands and agrees that the coworking lounge may be made unavailable from time to time, at any time, for Events.

E. If the Client requires a compbany name change, reauests must be submitted to NOVEL COWORKING in writing with 7 davs advance notice,

FORM OF PAYMENT
Payment Via Check Payment Via ClickPay
Check Number: N/A Transaction ID #: |TBD
Check Amount: N/A Make Payment: | Click here to make a one-time initial payment X
Date Sent to Lockbox: N/A Credit and Debit cards are subject to a convenience fee.

Exhibit 10.1
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Novel

COWORKING

v n m

This Office Agreement Addendum (“Addendum®”} is made and entered into on the 30t day of September, 2019, by and between 1630 Welton Level
Office LLC {"Novel”) and Akerna {"Client”):

This addendum serves to note the following terms:

1. Movel agrees to build out and furnish Client's space as indicated on the below floor plan with Novel standard finishes and will include
135 workstations (desks and chairs), 2 phone booths, (1) 10 person huddle room, (1} 3 person huddle room, (1) & person huddle
room, 5 areas of soft seating, Kitchenette with high top seating area (4) 2 person tables, (1) 16 person Conference Room and (1) 8
person Conference Room, with standard Novel finishes and technology:

T 1k

2. Novel Coworking agrees to allow Client to place ONE (1) A-frame sign no larger than 24"x36" in the lobby located on the first floor, as well
as install company logo next to 4'" floor button in two elevators of the building not to 2"x2". Client will be responsible for costs associated
with signage and installation fees and will pay Novel $1,500 per month for the sighage opportunity. Movel Coworking will not be held
responsible for lost, stolen, or damaged signage and Client will submit signage design to Novel for approval prior to installation.

3. Novel Coworking acknowledges that the first-floor lobby entrance doors to 1630 Welton Center are locked 24/7. Novel Coworking
currently has two (2} cameras located in the lobby and will provide access to footage, as needed.

Signed on behalf of HOVEL Signed on behalf of the Client
Jamie LEwis Ray Thompson, C0O
Mame (printed): MName (printed}:
10/1/2019 10/1,/2019
Date: Date:
DocuSigned by DocuSigned by.

Signature: leL Mlﬁ Signature: K!Uf Ti’wmf s

\—6I'1¥‘JC.IL'H301M|E'. \‘——aﬂ,':-.'M'JC'_'FﬁBb"':;-
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1. Usage Conditions.

1a, Client agrees to use the office accommadations for business purposes anly.

1b. Client does not hawe the right fo sublease the office space to a third party; howewver, this Agresment may be
assigned to any wholly awned affiliate of Client with 30 days prior written notice to MOVEL COWORKING, Client shall
lhawe the right ta carry an its business in the name of any of its affiliabes.

1c The Client will have rights to use the office center address as its business address, for mail receipt, and for business

registration punposes.

1d. ROVEL COWORKING s not respansible for any of the Client's property and & not liable for any damages or theft
axcept to the extent Client is able to prove gross or willhd misconduct. Chent agrees that NOVEL
COWORKING'S liability shalll not excesd the total value of rent paid under this Agresment.

1. The office accommodations are rented in as.is condision. NOVEL COWORKING is seeking to maintain the office
conter to the *Ruliding Standard”, as of the Effective Date of this Agresment. Mo alterations may be made to the
office accommodatians induding the addition or changing of lodksboits to the windows doors, without the prior
written consant of NOVELCOMWORKING. Consent shall not be unreasanably withheld or delayed.

1f. The Client agrees not to damage ROVEL COMAORKING property including the office accommadations, common
areas within the office center, and all office furniture and equipment. Client isliable for damage caused by the Cllent
‘to amy such property.

1g. Unless prior written consent, which shall not be unreasonably withheld or delayed, is provided by NOVEL
COWDEKING, the Cient shall not store or operate any largs maching aor equipmaent within the provided office
accommedations. This includes but is not limited to heaters, stoves, coffes: makers, vending machines, copiers,
refrigerabors, grills, servers, or other eqguipment without HOVEL COWORKING consent. The elecirical cament that
HOVEL COWORKING provides fo the Client within the office accommodations shall be used for ordinary bghting,
personal and affice by MOVEL COMAORKING. If special insiallation or wiring is
uql.'ld.lﬂh-ﬂ&rﬂllm'smxid only after express written consent from MOVEL COWORKING,

1h. The Client shall not use the NOVEL COWORKING office conter or office ac o

PpOsEs. ‘I‘TnC‘mtﬂinntluslmlm:hmlm:l:ﬂ-dlqln.mmmdmﬂmi

1i. The Client shall not slesp or lve within the NOVEL COMORKING office center or office accommadation.

1), Client shall use the space for general office and is not to hold or permit retail sales or awctions within NOVEL

COWDRKING,

1k. The Client shall not chstruct business far any other NOVEL COWORKING dients.

1. Clignt agrees to cause guests to walt in designated guest waibing areas anly.

1m. The Client shall not use the NOVEL DOWORKING office center for any dlegal or immoral purposes.

in. The Cliernt accepts full responsibility for the: legal and professional conduct of all their employees and guests of
employees while using MOVEL COWORKING Inchuding of alcohol on premises =
legally acceptable according to state and federal law.

1o Al Newel Coworking Office dients implicithy agres to allow photas that they, and their employess and guests,
appear in at MOVEL COWOREING'S Office 1o be used for the Company's marketing matenals. NOVEL COWORKING
will not lmowingly and intentionally take photos of Cliene, their employess, or their office accommaodations o be
used for NOVEL COWORKING'S marketing materials without the: Client's price written consent.

2. Cliesit Comduct,

2a. The Chent, as well as all Client's employees and guests, shall conduct themselves in a busnesslike manner, wear
appropniate attire, and keep noise ata respeciful leved at all times while on NOVEL COWORKING premises.

2b. NOWEL COWORKING shall provide enbry access to the Client including all required keys and security acoess cards.
The Client is responsible for all issued keys and acoess cands and is required to return them at termination, i Client
hhas a lost or stolen key or crd, Qient is responsible to notify NOVEL COWORKING staff as soom s is reasonably
practical afber such event and pay 525 for an access card and $50 for a2 key for replacements. Upan termination of
this Agreement, Client agrees ta retam all keys and access cands isswed.

‘2c. Canvassing or soliciting for business ar amy other purpase is prohibited anywhere within the NOVEL COWORKING
woffice centar.

2dl. Mo animals shall e permitted within the NOVEL COWORKING office conter, aside from CERTIFIED servioe dogs.
2e. The Client, as well as any employees, guests, and business assodates of the Client, shall not abuse or mistreat any
HOVEL COWOREING employess ar chients, NOVEL COWORKING employees shall ot abuse or mistreat any of Client’s
employees, guests, or business assnoates.

2f. The Chent acknowiedges that the services rendered by MOVEL COWORKING employens ane shared senvices and
may be offered to other ROVEL COWORKING dients. Mobwithstanding the foregoing, ROVEL COWORKING agrees
‘thiat to the extend the Glent ooosples the entirety of an enclosed fioor or suite, Novel Coworking will provide; 1 -
ewchusive use and ocoupancy of thie area to the chient; and 2 — maintain and provide keys and keycards spedfic to such
awchusive space.

2g. The Client, any emgployees of the Client, or other businesses wnder the Client's cwnership, shall not knowingly
fhire any MOVEL COWORKING employees 3t any time durning the term of the Agresmaent or within 12 manths of the
termination of the Agresment. Client shall pay ROVEL COWORKING 515,000 per employee per breach,

2h. Smeoking is prohibited in the entirety of the office center, induding within the provided office accommodations.
‘Client agrees to lmit smoking to the designated areas cutside of the NOYEL COWORKING buildng.

2i, Weapons of any kind ane prohibited within the MOVEL COWORKING office center, regardless of 2 concealed carry
permit.

3. Serices.

3a. NOVEL COWOREING shall provide the office accommodations as stated on the first page of the Agreament.

3b. Erchen Amenities NOVEL COWORKING may provide and allow Client access to kitchen facilities. Additicnal
lbeveragesand snacks may be provided by NOVEL COWORKING atsuch fees tobe determined by HOVEL COWORKING.
3¢ WOVEL COWORKIMG shall, at no additional cost to dient, provide desk, exeoutive chair, and wifi in the office
accomimodations for the number of workstations stated on the first page of Agresmaent.

3d. The Client acknowledges that NOVEL COWOBKING'S staff is an-site during business hours which are S-00am —
5:00pm Manday — Friday, however, Clent will have 24.hour access to the office ac aswellas

and internet services. HUAL hours are 7:00ami — G:00pm Monday — Friday.

4. Technology Services.

4a. Client agrees to conduct business and use technology services in a manner that does not interfers with the
operation of the center, disrupt any other client in the center, or adversely impact cur ability to provide technology
services o other dients, as detenmined by us at our comemardally ressonable discretion. Technology senices are for
general purpase use and the fallowing is strictly forbidden; 1 - altering our system hardware, including, bat not
limited to, installing personal wifi devices, 2 — tramsmétting fraudulent, libelous, pornographic, or amy other
destructive elements, and 3 — excessive bandwidth wse, induding, but not limited to, streaming 4k wideo or
distributing, downloading or shaning excessively large files. You must fully comply, and cause your represendatives to
comply, with NOWEL COWORKING's Technalogy Use Requinements, as such may change from time to time, posted at
wowrsLnoyeloowarking. comy/ I TUSE and incorporated herein by reference.

Ak Client acknowledges that phone and intermet services provided by NOVEL COWORKING, inchuding, but not lmibed
‘to inkernet speeds, quality of serdce, data protection, and cll rates are contingent an third party providers, While
HOVEL COWORKING hias intermset seourity pratocos in place, MOVEL COWORKEING does notmake amy representablons
s to the secusity of the netwark or the intermet. Client should adopt its own security measses as appropriate. NOVEL
COWOEKING cannot guarante s that a particlar degres of availability will be attained in connection with the Client's
use of NOVEL COWORKING's netwark.

4c Client may install, at their cwn expense, their cwn phane and intemet services when amanged in advance and
ghven express written consent from MOVEL COWORKING. Such consent shall not be unreasonably withield or
delayed. Further, subject io applicable office code and elecinical reguiremenis, Client may bring in its cwn personal
coempaters, desktop printers, and desktop copiers.

5. Additional Services.
5a. Cient acknowledges that all set recurring fees, induding but not limited to monthly rental, intermet and phane
all by Services may be utilized by Client, when available, at an addisional cost

%

and all assodabed fees will be billed monthly based on usage.  Clienk agrees to pay them upan receipt of invoice.
Client agrees to dispube the validity of any fee charged by bringing it to our atbention within 30 days of invoioe for
resolution, or slse such charges will be deemed final. Addtional Services, as such may change from time to time, are.
outlined on HOVEL COWOREING'S Services Guide posted at www.novelcoworking.com servicesguide  and
incarporated herein by reference.

. Service Retainer.

Ba. The Client acknowledges that the office accommodations listed on the first page of this Agresment will not be
reserved wtl after the required Service Retainer hias been paid in full. At time of receipt of Service Retainer in full
along with signed Agresmant, the stated office accommodations shall be reserved.

Bb. The Service Betainer provided by the Client shall be held as security by ROVEL COWORKIRNG without generating
interest and may be used by NOVEL COWORKING as security against default by the Cliert and Rabiliey for all matters
referenced on this Agresment. NOVEL COWOREING s entitied to deduct moniles from the Service Retainer to recover
mannies cwed to NOVEL COMWORKING through default by Client, damage o property, or to pay third party providers
fior services. Upon any such deduction, NOVEL COWOBKING reserves the night to require an increase to the Service
Retainer hald.

Bo. MOVEL COWORKING shall refund the Service Retainer in ull after a 30-day period after the time of termination
of this Agreement, or at ssch time Olient’s account i deared of all cutstanding balances, whichever comes firse.

7. Payment, Foes, and Tases.

7a. NOVELOOWORKING strives to reduce its eironmental impact and supports its Clients in doing the same. NOVEL

COWORKING will provide all monthly imvoices electromically wia email. Client agrees to make payments via an

autamarted payrment method such as ACH, Direct Debit, or Credit Cand, using the NOVEL COWORKING ClickPay Portal

Credit card and dehit card payments are subject to a convenience fes on the ClickPay Portal. Chedk payments should

b madled to ClickPay (P.O. Boor B2032 Mewark, NI 07100 at the Client's expense. Cash is not acoepted.

Tb. Bental and fiied monthly costs shall be billed in advance an 2 monthly basis, and includie, but niot limited o,
ph connections, Furniture, and storage space. All variable charges, including but not |imdted

mldllmknﬂulnwnrl and mesting space rental, will be billed on a pay as you go basis included on the monthly

invoice. Client agrees o pay all applicable sabes and use tawes and il fees for amy services provided.

Jo. Late Payment If Client does not pay balance in full by the 1st day of the calendar month, Client will be subject

to @ late fioe of 5% on the 5 day of the calendar maonth. in addition to a late fee, insuffickent funds will resultina 535

NSF foe.

Fd. o this agresment (s for a period longer than twelve (12 months), NOVEL COMORKING will apply 2 8% annual

indexation increase to the monthly office rate. Renewals are caboulated separately from annisl indexation increases,

B A Renewal and
£a. This agreemant kasts for the period stated on page one and then wil be extended automatically for sucoesshe
periods equal o the initial termn. If Clisnt does not wish to renew this Agn far an ™ term,

Client may terminate this Agresmant a5 of the last day of the month {the “Expiration Date”) by delivening written
notice to NOVEL COWOBKING at least ninety (30} days in advance of the Expiration Date If Client does not provide
advance written notice of termination, this Agresment will renew at the prevailing market rate. For agreements that
are considered “moeth to month,” NOVEL COWOBKING willl require a full 30 days advance written notice [effective
firoen thie start of the calendar month) of imtent o terminate.

Bb.  NOVEL COWORKING may prowide written notice to Client to cease Client's occupation of the office
accomemodations, prior to the stated termination date of this Agreement, if Client ks not ohiserving the Client Condusct
requiremients outhined in Section 2 herein and Clent does not cure such non-compliance within thirty (0] days of
receipt of wnithen notice thereof (provided that no such notice and cure penod will be provided of Client's non-
compliance presents an imminent threat of damage or injury to property or persons, ivolves oriminal conduct ar
creates potentally chll Rabdity for NOVEL COWOREING or amy of their respective Representatives).

8c. &t time of termination, the Client will immediately and pescefully crase occupancy of the premises, return all
keys and aocess cards and return all offioe sccommodations to the condition in which it was delfvered. Any items left
within the NOVEL COMORKING office acconsmodations after tme of termination will be considered property of
NOVEL COWORKING and may be ublized or sold without the Clent’s knowledge or consent.

9. Insurance.

‘Ga. The Cllent is liable for all belongings within the office accommodations and responsible for providing their own
inzurance.

‘Gb. The Client shall indemnify NOVEL COMORKING, its employees, caretakers, dients, agents, or invitees against any
thieft, damages, or loss from the offios accommodations and its contents, including bt not limited to data, hardware
and softwarns, except in cases of gross negligence, fraud or willful misconduct.

‘e The Client is solely responsible for all taues on personal property for any of their own items that they bring to
andyar keep within the rental space.

10, Legal.
a. MOVEL DOWORKING is not liable for any loss of business, loss of profits, loss of antidpated savings, loss of
damage to data or any consequential koss. Unless a result of Novel's gross negligence ar willfl misconduct. Client
agress that NOVEL COWORKING'S liabilty shall not excend the total value of rent paid under this Agreement. The
entirety of this Section shall be mutual.
10b. If property experiences network disnsption due to Client not gaining pre-approval from NOVEL COWORKING of
of Clent on mEtwork, or cusing incoeect installation of Clisnt
devices on NOVEL COMMORKING metwork, and Olient does not cure such breach within ome (1) hour of written
notification, NOVEL COWOBKING will invaice the Client far all costs needed to resalve the disruption.
. in the svent of a matenial breach of this Agreement by Client, and upon having made a good faith effort by
both parties to resabve any related disputes, the Client is responsible for immediate and full payment of all rental and
services as stated on the first page of the Agreemient in its entirety, as well as oosts for reasonabde damages and legal
fees i applicable, may be asked tovacate the premises immadiately.
0d. The Client meust comply with 2l geverning laws within the country and state and laws and regulations specific
to their busingss within MOVEL COWORKING accommodations.
e, The Client releases NOVEL COWORKING from any lability related 1o the receipt or handling of mail or packages
on the Clent's behalf, except in the case of NOVEL COWDRKING'S grass negligence, willful misconduct, or fraud.
0f.  Dischaimer of liabllity for third party prodiscts: In regard to services provided by ROVEL COWORKING to the
Client through a third-party provider, including bust nat mited o internet and phone service, NOVEL DOWOREING
disclaims any and all liability, including amy express or implied warranties. i Client és unable to access the office
accomemodations or if Internet services are unavallable for five |5) business days in any thirty day period, then Client
Is permétted to terminate the Agresment without penalty, provided that Cllent provides NOVEL written notice of the
Issise and MOVEL hias not cured the issue within ten [10] business days of receiving such notice . Whether the issise
has been oured will be evaluated cwer a thirty day periad following the earier of ({) NOVEL notifying Cilent that the
Issise has been resolved or (i) the end of the ten (10) business day cure perind. Far the avoidance of doube, force
majeure drcumstances (fire, floods, acts of God, acts of governmient, chwllunrest, ste ) will ot be considened a breach
of the contract.
Mg, Al notices henein shall be in wrising, and may be served by sither slectronic mail or by personal delivery
addressed to the partes herein as indicated on page one of this Agresment.
h 'I'I|Is}gnmlﬂln:nd:t:Im“hwmmmdimlmhmmmwmhmnmwm
affect the real property of which the office suite(s) are a part, and to all
replacemants and extansions of any such mortgage. h&nmlnfduﬂllafﬂupmﬂymfwndmm,m
of a power of sale, or by deed or transfer in liew of foreciosure, Client will attomn to the purchaser and recognize and
pay all rent to the purchaser or transfenes as the landlord under this Agreement.

——DocuSigned by:

mmsmml Fay ffwmlﬁom,

MU AHCOERAE S

10/1/2019
Drate




Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002
1, Jessica Billingsley, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Akerna Corp.

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 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 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: November 14, 2019 By:  /s/Jessica Billingsley

Jessica Billingsley, Chief Executive Officer and Director
(Principal Executive Officer)



Exhibit 31.2
CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002
I, Ruth Ann Kraemer, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Akerna Corp.

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 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 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: November 14, 2019 By:  /s/ Ruth Ann Kraemer

Ruth Ann Kraemer, Chief Financial Officer
(Principal Financial and Accounting Officer)



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (18 U.S.C. SECTION 1350)

In connection with the Quarterly Report of Akerna Corp. (the “Company”) on Form 10-Q for the quarterly period ended September 30, 2019 as filed with the Securities
and Exchange Commission on the date hereof (the “Quarterly Report™), I, Jessica Billingsley, Chief Executive Officer, do hereby certify, to my knowledge:

(1) The Quarterly 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 Quarterly Report fairly presents, in all material respects, the financial condition and results of operation of the Company.

Date: November 14, 2019 By: /s/ Jessica Billingsley

Jessica Billingsley, Chief Executive Officer and Director
(Principal Executive Officer)

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to the Company and will be retained by the Company
and furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (18 U.S.C. SECTION 1350)

In connection with the Quarterly Report of Akerna Corp. (the “Company”) on Form 10-Q for the quarterly period ended September 30, 2019 as filed with the Securities
and Exchange Commission on the date hereof (the “Quarterly Report”), I, Ruth Ann Kraemer, Chief Financial Officer, do hereby certify, to my knowledge:

(1) The Quarterly 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 Quarterly Report fairly presents, in all material respects, the financial condition and results of operation of the Company.

Date: November 14, 2019 By: /s/ Ruth Ann Kraemer

Ruth Ann Kraemer, Chief Financial Officer
(Principal Financial and Accounting Officer)

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to the Company and will be retained by the Company
and furnished to the Securities and Exchange Commission or its staff upon request.



