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Shares of Common Stock Underlying the Warrants
 

Shares of Common Stock Underlying the Pre-Funded Warrants
 
We are offering 29,382,861 units, each unit consisting of one share of common stock and one warrant to purchase one share of common stock. The offering price of the units is
$0.23 per unit. The warrants included in the units have an exercise price of $0.23 per share (100% of the unit offering price), will be immediately exercisable and expire on the
five year anniversary of the issuance.
 
We are also offering to those purchasers, if any, whose purchase of units in this offering would otherwise result in such purchaser, together with its affiliates and certain related
parties, beneficially owning more than 4.99% (or, at the election of the purchaser, 9.99%) of our outstanding shares of common stock immediately following the consummation
of this offering, the opportunity to purchase, if any such purchaser so chooses, pre-funded units in lieu of units that would otherwise result in such purchaser’s beneficial
ownership exceeding 4.99% (or, at the election of the purchaser, 9.99%) of our outstanding shares of common stock. Each pre-funded unit consists of one pre-funded warrant to
purchase one share of common stock and one warrant to purchase one share of common stock. The purchase price of each pre-funded unit will be equal to the price per unit
being sold to the public in this offering, minus $0.0001, or $0.2299 per pre-funded unit, and the exercise price of each pre-funded warrant included in the pre-funded units will
be $0.0001 per share. The pre-funded warrants included in the pre-funded units will be immediately exercisable and may be exercised at any time until all of the pre-funded
warrants are exercised in full. The warrant included in the pre-funded unit is in the same form as the warrant included in the unit.
 
The units and the pre-funded units will not be issued or certificated. The shares of common stock or pre-funded warrants, as the case may be, and the accompanying warrants
can only be purchased together in this offering, but the securities contained in the units or pre-funded units will be immediately separable upon issuance and will be issued
separately. The shares of common stock issuable from time to time upon exercise of the warrants and the pre-funded warrants are also being offered by this prospectus. The
registration statement of which this prospectus forms a part also registers the common stock purchase warrants to be issued to the underwriter and the shares of common stock
issuable upon exercise thereof.
 

 

 

 
Our common stock is currently listed on the Nasdaq Capital Market under the symbol “KERN.” The last reported sale price of our common stock on the Nasdaq Capital Market
on June 28, 2022 was $0.305. There is no established public trading market for the warrants or the pre-funded warrants, and we do not expect such a market to develop. In
addition, we do not intend to apply for a listing of the warrants or the pre-funded warrants on any national securities exchange or other nationally recognized trading system.
 
We are a “smaller reporting company” and an “emerging growth company” as defined under the federal securities laws and, as such, we may continue to elect to comply with
certain reduced public company reporting requirements in future reports.
 
Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 6 of this prospectus.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this prospectus
is truthful or complete. Any representation to the contrary is a criminal offense.
 

  Per Unit   

Per Pre-
Funded

Unit   Total  
Public offering price  $ 0.2300  $ 0.2299  $ 9,998,590.49 
Underwriting discount and commissions(1)  $ 0.0161  $ 0.0161  $ 700,000 
Proceeds, before expenses, to us (2)  $ 0.2139  $ 0.2138  $ 9,298,590.49 
 
(1) In addition to the underwriting discount above, we have also agreed to pay the underwriter a cash fee of 7% of the aggregate gross proceeds received upon the exercise of the

warrants in accordance with the Financial Industry Regulatory Authority (“FINRA”) Rule 5110(g)(10), reimburse the underwriter for certain expenses and issue warrants to
the underwriter in an amount equal to 5% of the aggregate number of shares and shares issuable upon exercise of the pre-funded warrants. For more information, see
“Underwriting.”

  
(2) Because there is no minimum offering amount required as a condition to closing in this offering, the total public offering amount, underwriting discount and commissions,

and proceeds to us, before expenses, are not presently determinable and may be substantially less than the total maximum offering amounts set forth above.  For more
information, see “Plan of Distribution.”

 
The offering is being underwritten on a firm commitment basis. We have granted the underwriter a 45-day option from the date of this prospectus to purchase from us (i)
additional shares of our common stock and/or (ii) warrants to purchase additional shares of our common stock and/or (iii) pre-funded warrants to purchase additional shares of
our common stock, in any combination thereof, up to, and not to exceed, 13,043,478 shares of common stock or shares of common stock underlying pre-funded warrants or
warrants, in the aggregate, solely to cover over-allotments, if any.
 
The underwriter expects to deliver our shares to purchasers in the offering on or about July 5, 2022.
 

A.G.P.
 

June 30, 2022
 



 

 

 
TABLE OF CONTENTS

 
ABOUT THIS PROSPECTUS  ii
SUMMARY  1
THE OFFERING  2
SUMMARY OF RISK FACTORS  4
SUMMARY FINANCIAL DATA  5
RISK FACTORS  6
FORWARD-LOOKING STATEMENTS  26
RECENT DEVELOPMENTS  28
USE OF PROCEEDS  30
DILUTION  30
DIVIDEND POLICY  31
DESCRIPTION OF SECURITIES  31
DESCRIPTION OF THE BUSINESS  37
DESCRIPTION OF PROPERTY  47
LEGAL PROCEEDINGS  47
MARKET FOR COMMON EQUITY AND RELATED SHAREHOLDER MATTERS  47
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS  50
DIRECTORS AND EXECUTIVE OFFICERS  72
EXECUTIVE COMPENSATION  76
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS  84
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE  86
CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS  87
UNDERWRITING  95
EXPERTS  98
LEGAL MATTERS  98
WHERE YOU CAN FIND MORE INFORMATION  98
 

i

 

 
 ABOUT THIS PROSPECTUS

 
The registration statement of which this prospectus forms a part that we have filed with the Securities and Exchange Commission, or SEC, includes and incorporates by
reference exhibits that provide more detail of the matters discussed in this prospectus. You should read this prospectus and the related exhibits filed with the SEC, together with
the additional information described under the heading “Where You Can Find More Information.”
 
You should rely only on the information contained in this prospectus and in any free writing prospectus prepared by or on behalf of us. We have not, and the
underwriter has not, authorized anyone to provide you with information different from, or in addition to, that contained in this prospectus or any related free writing
prospectus. This prospectus is an offer to sell only the securities offered hereby but only under circumstances and in jurisdictions where it is lawful to do so. The
information contained in this prospectus is current only as of its date. Our business, financial condition, results of operations and prospects may have changed since
that date.
 
We are not offering to sell or seeking offers to purchase these securities in any jurisdiction where the offer or sale is not permitted. We have not done anything that would permit
this offering or possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the
United States who come into possession of this prospectus and any free writing prospectus related to this offering in jurisdictions outside the United States are required to
inform themselves about and to observe any restrictions relating to this offering and the distribution of this prospectus and any such free writing prospectus applicable to that
jurisdiction.
 
Unless otherwise indicated, any reference to Akerna, or as “we”, “us”, or “our” refers to Akerna Corp. and its consolidated subsidiaries (“Akerna” or the “Company”). 
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 SUMMARY
 
The following highlights certain information contained elsewhere in this prospectus. It does not contain all the details concerning the Offering, including information that
may be important to you. You should carefully review this entire prospectus including the section entitled “Risk Factors” and the consolidated historical and pro forma
financial statements and accompanying notes contained herein. See “Where You Can Find More Information.”
 
Summary of Our Business
 
Akerna is a leading provider of enterprise software solutions within the cannabis industry. Cannabis businesses face significant complexity due to the stringent regulations
and restrictions that shift based on regional, state, and national governing bodies. As the first to market more than ten years ago, Akerna’s family of software platforms help
to enable regulatory compliance and inventory management across the entire supply chain. When the legal cannabis market started to grow, we identified a need for organic
material tracking and regulatory compliance software as a service (SaaS) solution customized specifically for the unique needs of the industry. By providing an integrated
ecosystem of applications and services that help our clients enable compliance, regulation, consumer safety and taxation, Akerna is building the technology backbone of the
cannabis industry. While designed specifically for the unique needs of the cannabis market, our solutions are adaptable for other industries requiring government regulatory
oversight, or where the tracking of organic materials from seed or plant to end products is desired.
 
Executing upon our expansion strategy, we acquire complementary cannabis brands to grow the scope of Akerna’s cannabis ecosystem. Since 2019, we have integrated six
new brands into the Akerna product and service offering. Our first acquisition, Solo Sciences (“Solo”), was initiated in the fall of 2019, with the full acquisition completed in
July 2020. We added Trellis Solutions (“Trellis”) to our portfolio on April 10, 2020 and finalized the acquisition of Ample Organics (“Ample”) and Last Call Analytics



(“Last Call”) on July 7, 2020. More recently, on April 1, 2021 we completed our acquisition of Viridian Sciences Inc. (“Viridian”), a cannabis business management
software system built on SAP Business One, followed by the acquisition of The NAV People, Inc. d.b.a 365 Cannabis (“365 Cannabis”), a cannabis business management
software system built on Microsoft Business Central, on October 1, 2021. Through our growing family of companies, Akerna provides highly versatile platforms that equip
our clients with a central data management system for tracking regulated products. Our solutions also provide clients with integrated security, transparency, and scalability
capabilities, all while helping maintaining compliance with their governing regulations.
 
On the commercial side, our products help state-licensed businesses operate in compliance with applicable regional laws. Our integrated ecosystem provides integrations
with third-party vendors and add-ons that enhance the capabilities of our commercial software platforms. On the regulatory side, we provide track and trace solutions that
allow state governments to monitor compliance of licensed cannabis businesses. To date, our software has helped monitor the compliance of more than $30 billion in legal
cannabis. While our software facilitates the success of legal cannabis businesses, we do not handle any cannabis-related material, do not process cannabis sales transactions
within the United States (“U.S.”), and our revenue is generated from a fixed-fee based subscription and professional services model and is not related to the type or amount
of sales made by our clients.
 
We drive revenue growth through the development of our product line, our acquisitions and from continued expansion of the cannabis, hemp, and CBD industry. Businesses
across the regulated cannabis industry use our solutions. The brand recognition of our existing products, our ability to provide services in all areas of the seed-to-sale life
cycle, and our wealth of relevant experience attracts cultivation, manufacturing, and dispensary clients who are seeking comprehensive business optimization solutions. Our
software solutions are designed to be scalable, and while mid-market and smaller customers have historically been our primary target segment, we are focused on extending
our customer reach to address the needs of the emerging enterprise level operator. We believe these larger multi-state/multi-vertical operations represent significant long-
term future growth opportunities as the cannabis industry continues to consolidate at a rapid rate. The sophistication of our platform accommodates the complexities of both
multi-vertical and multi-state business needs, making us critical partners and allowing us to cultivate long-term, successful relationships with our clients.
 
Our principal executive offices are located at 1550 Larimer Street #246, Denver, Colorado 80202, and our telephone number is (888) 932-6537 and our Internet website
address is www.akerna.com.  The information on our website is not a part of, or incorporated in, this prospectus.
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 THE OFFERING

 
Issuer Akerna Corp.
  
Units Offered by Us: 29,382,861 units on a “firm commitment” basis, each unit consisting of one share of common stock and one warrant to purchase one share

of common stock, at a price of $0.23 per unit.
 
Each warrant will have an exercise price of $0.23 per share (100% of the per unit offering price), will be immediately exercisable, and
will have a term of exercise of five years from the original issuance date. This prospectus also relates to the offering of the shares of
common stock issuable upon exercise of the warrants.

  
Pre-Funded Units Offered by

Us:
14,095,400 pre-funded units. We are also offering to those purchasers, if any, whose purchase of units in this offering would otherwise
result in the purchaser, together with its affiliates and certain related parties, beneficially owning more than 4.99% (or, at the election of
the purchaser, 9.99%) of our outstanding shares of common stock immediately following the consummation of this offering, the
opportunity to purchase, if such purchasers so choose, pre-funded units (each pre-funded unit consisting of one pre-funded warrant to
purchase one share of common stock and one warrant to purchase one share of common stock), in lieu of units that would otherwise result
in any such purchaser’s beneficial ownership exceeding 4.99% (or, at the election of the purchaser, 9.99%) of our outstanding shares of
common stock.
 
The purchase price of each pre-funded unit will be equal to the price per unit being sold to the public in this offering, minus $0.0001, or
$0.2299 per pre-funded unit, and the exercise price of each pre-funded warrant included in the pre-funded units will be $0.0001 per share.
The pre-funded warrants included in the pre-funded units will be immediately exercisable and may be exercised at any time until all of the
pre-funded warrants are exercised in full.
 
This prospectus also relates to the offering of the shares of common stock issuable upon exercise of the pre-funded warrants.  

  
Warrants offered by us in this

offering:
43,478,261 warrants (exclusive of Underwriter warrants and pre-funded warrants).

  
Common Stock Outstanding

Before this offering:
36,796,522 shares of common stock.  

  
Common Stock Outstanding

After this offering (1):
80,274,783 shares of common stock (or, 86,796,522 shares if the underwriter exercises its over-allotment option for equal portions of
shares and warrants in full), assuming the exercise of all pre-funded warrants in this offering, and no exercise of any warrants issued in this
offering. If the warrants are exercised in full, then there will be 123,753,044 shares outstanding (or 136,796,522 shares if the underwriter
exercises its over-allotment option for equal portions of shares and warrants in full).

  
Over-Allotment Option We have granted the underwriter a 45-day option from the date of this prospectus to purchase from us (i) additional shares of our common

stock and/or (ii) warrants to purchase additional shares of our common stock and/or (iii) pre-funded warrants to purchase additional shares
of our common stock, in any combination thereof, up to, and not to exceed, 13,043,478 shares of common stock in the aggregate solely to
cover over-allotments, if any.  
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Use of Proceeds: We intend to use the net proceeds from this offering for general corporate purposes, including servicing our ongoing debt obligations under

our convertible notes, working capital, marketing, product development and capital expenditures. See “Use of Proceeds” in this prospectus.
  
Dividend Policy: We have never declared or paid any cash dividends on our shares of common stock. We do not anticipate paying any cash dividends in the

foreseeable future.



  
Nasdaq Capital Market Trading

Symbol:
Our shares of common stock are listed on the Nasdaq Capital Market under the symbol “KERN.” We do not intend to list the warrants or
the pre-funded warrants on any securities exchange or nationally recognized trading system.

 
(1) Unless otherwise indicated, the number of our shares of common stock to be outstanding immediately after this offering as shown above is based on shares of common

stock outstanding as of June 28, 2022. The number of shares outstanding excludes the following as of June 28, 2022:
 
 ● 398,595 shares of common stock issuable upon vesting of outstanding restricted stock units and restricted stock awards;
 
 ● 5,813,804 shares of common stock issuable upon the exercise of warrants outstanding at a weighted average exercise price of $11.50 per share;
 
 ● 27,153,199 shares of common stock issuable upon conversion of our outstanding convertible notes; provided however that the holders have waived the share reserve

in connection with the offering under this prospectus;
 
 ● 291,192 shares of common stock issuable upon conversion of exchangeable shares; and
 
 ● 1,580,126 shares of common stock reserved for future issuance under our equity incentive plan.
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 SUMMARY OF RISK FACTORS

 
An investment in our securities involves a high degree of risk. You should carefully consider all of the risks described below, and the other risks set forth in the section of
this prospectus entitled “Risk Factors” commencing on page 6, before making a decision to invest in our units. If any of the following events occur, our business, financial
condition and operating results may be materially adversely affected. In that event, the trading price of our securities could decline, and you could lose all or part of your
investment. Such risks include, but are not limited to:
 

● Funds raised in this offering may not be sufficient to eliminate the substantial doubt about our ability to continue as a going concern.
 

● Due to this offering, the conversion price pursuant to our Senior Convertible Notes will need to be adjusted, which will result in the potential issuance of higher
number of shares of our common stock pursuant to the conversion than previously anticipated, thereby resulting in significant dilution to our stockholders.

 
● If our common stock is delisted from Nasdaq, the liquidity and price of our common stock could decrease and our ability to obtain financing could be impaired.

 
● Management will have broad discretion as to the use of the net proceeds from this offering, and we may not use the proceeds effectively.

 
● If you purchase shares of our common stock in this offering, you will experience immediate dilution as a result of this offering and you may experience future

dilution as a result of future equity offerings or other equity issuances.
  

● This Offering may cause the trading price of our common stock to decrease.
 

● A significant portion of our total outstanding shares are eligible to be sold into the market, which could cause the market price of our common stock to drop
significantly, even if our business is doing well.

 
● There is no public market for the units, pre-funded units, or warrants being offered in this offering.

 
● Holders of our warrants and pre-funded warrants will have no rights as a common stockholder until they acquire our common stock.

 
● If we do not maintain a current and effective prospectus relating to the common stock issuable upon exercise of the warrants or pre-funded warrants, public holders

will only be able to exercise such warrants or pre-funded warrants on a “cashless basis.”
 

● The pre-funded warrants are speculative in nature.
 

● The warrants may not have any value.
 

● Provisions of the warrants and pre-funded warrants offered by this prospectus could discourage an acquisition of us by a third party.
  

● There is substantial doubt about our ability to continue as a going concern.
 

● We have a history of losses, expect to continue to incur losses in the near term and may not achieve or sustain profitability in the future.
 

● Our long-term results of operations are difficult to predict and depend on the commercial success of our clients, the continued growth of the cannabis industry
generally, and the regulatory environment within which the cannabis industry operates.

  
● As a company whose clients operate in the cannabis industry, we face many unique and evolving risks.

 
 ● A significant portion of our business is, and is expected to be, from government contracts, which present certain unique risks.
  

● Acquisitions and integration issues may expose us to risks.
 

● We are smaller and less diversified than many of our potential competitors.
 

● Our obligations to the holders of our Senior Convertible Notes are secured by a security interest in substantially all of our assets, if we default on those obligations,
the Senior Convertible Note holders could foreclose on our assets.

 
● Warrants are exercisable for our common stock, which could increase the number of shares eligible for future resale in the public market and result in dilution to our

stockholders.
 

● The market price of our shares of common stock is particularly volatile given our status as a relatively new public company with a generally small and thinly traded
public float, which could lead to wide fluctuations in our share price. You may be unable to sell your shares of common stock at or above your purchase price, which
may result in substantial losses to you.
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 SUMMARY FINANCIAL DATA

 
The following tables set forth our summary historical financial and other data as of and for the periods indicated. We have derived the summary historical financial data for
the year ended December 31, 2021, the transitional six months ended December 31, 2020 and the year ended June 30, 2020 from the audited financial statements and we
have derived the summary historical financial data for the three months ended March 31, 2022 from the unaudited financial statements, each included elsewhere in this
prospectus.
 
The summary historical financial and other data set forth below should be read in conjunction with the information included under the headings “Use of Proceeds,” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the audited and unaudited financial statements and related notes included
elsewhere in this prospectus.
 

Statement of Operations Data  

Year Ended
December 31,

2021   

Six Months
Ended

December 31,
2020   

Year Ended
June 30,

2020   

Period
Ended

March 31,
2022

(unaudited)  
Total revenue  $ 20,684,974  $ 7,824,784  $ 12,573,276  $ 6,950,841 
Cost of revenue  $ 8,119,487  $ 3,141,041  $ 6,209,724  $ 2,203,671 
Gross profit  $ 12,565,487  $ 4,683,743  $ 6,363,552  $ 4,747,170 
Total operating expenses  $ 45,920,806  $ 20,423,420  $ 23,635,403  $ 25,383,818 
Loss from operations  $ (33,355,319)  $ (15,739,677)  $ (17,271,851)  $ (20,636,648)
Net loss  $ (31,328,711)  $ (16,219,296)  $ (14,422,070)  $ (21,952,893)
Basic and diluted net loss per common share  $ (1.22)  $ (1.01)  $ (1.14)  $ (0.69)
Basic and diluted weighted average common stock outstanding   25,641,950   16,056,030   11,860,212   31,605,783 
 

  As of December 31,   

As of
March 31,

2022  
Balance Sheet Data  2021   2020   (unaudited)  
Total current assets  $ 18,230,064  $ 22,552,914  $ 15,267,227 
Total assets  $ 94,483,167  $ 77,169,072  $ 74,346,780 
Total current liabilities  $ 29,170,517  $ 16,051,215  $ 30,378,099 
Total liabilities  $ 34,533,484  $ 19,946,452  $ 33,566,484 
Accumulated deficit  $ (88,508,236)  $ (57,179,525)  $ (110,461,129)
Total equity  $ 59,949,683  $ 57,222,620  $ 40,780,296 
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 RISK FACTORS

 
An investment in our common stock involves a high degree of risk.  You should carefully consider the risks described below, together with all of the other information included
in this prospectus, before making an investment decision with regard to our securities. The statements contained in this prospectus that are not historic facts are forward-
looking statements that are subject to risks and uncertainties that could cause actual results to differ materially from those set forth in or implied by forward-looking
statements. If any of the following risks actually occurs, our business, financial condition or results of operations could suffer.  In that case, the trading price of our common
stock could decline, and you may lose all or part of your investment.

 
You should carefully consider the following risk factors in evaluating our business and us. The factors listed below represent certain important factors that we believe could
cause our business results to differ. These factors are not intended to represent a complete list of the general or specific risks that may affect us. It should be recognized that
other risks may be significant, presently or in the future, and the risks set forth below may affect us to a greater extent than indicated. If any of the following risks occur, our
business, financial condition or results of operations could be materially and adversely affected.
 
Risks Relating to Our Financial Condition and Operating History
 
There is substantial doubt about our ability to continue as a going concern.
 
Our financial statement footnotes include disclosure regarding the substantial doubt about our ability to continue as a going concern. Our financial statements do not include
any adjustments that might result from the outcome of the uncertainty regarding our ability to continue as a going concern. This going concern opinion could materially limit
our ability to raise additional funds through the issuance of equity or debt securities or otherwise. Further reports on our financial statements may include an explanatory
paragraph with respect to our ability to continue as a going concern. Our ability to continue as a going concern is uncertain and dependent upon obtaining the financing
necessary to meet our financial commitments and to continue our ongoing operations as currently planned. We do not have sufficient funds to meet planned expenditures over
the next twelve months, and will need to seek additional debt or equity financing to meet our planned expenditures. We will require additional financing in the second quarter of
2022 to meet our ongoing operational working capital requirements and continue to meet the financial covenants of our convertible notes. We plan to meet those requirements
in part through the use of our at-the-market facility, but there are no guarantees that the facility will permit us to raise sufficient cash to meet our ongoing requirements. These
factors raise substantial doubt regarding our ability to continue as a going concern. If we are unable to raise sufficient capital we may have to reduce operations which could
significantly affect our results of operations. If we fail to meet the financial covenants of our debt and cannot obtain a waiver from such provisions or otherwise come to an
agreement with the holders of our debt, such holders may declare a default on the debt which could subject our assets to seizure and sale, negatively impacting our business.
See “Risks Relating to our Convertible Debt” below.
 
We have a history of losses, expect to continue to incur losses in the near term and may not achieve or sustain profitability in the future.

 
We have incurred significant losses in each fiscal year since our inception in 2010. For the quarter ended March 31, 2022, we had a net loss of approximately $22 million. For
the year ended December 31, 2021, we had a net loss of approximately $31.3 million. For the six months ended December 31, 2020 we had a net loss of approximately $16.2
million. For fiscal year ended June 30, 2020, we had a net loss of approximately $14.4 million. These losses have been due to the substantial investments we have made to



develop our monitoring and compliance platforms and related software, market these products to government regulatory agencies and commercial businesses and growing our
infrastructure to support the increased business. We expect to continue to invest in the further development of our platforms, software, and related product offerings and to grow
both our government regulatory and commercial business client base. As a result, we expect our operating expenses to increase in the future due to expected increased sales and
marketing expenses, operational costs, product development costs, and general and administrative costs and, therefore, our operating losses will continue or even increase at
least through the near term. In addition, because we are now a public company, we will incur significant legal, accounting, and other expenses that MJ Freeway, or MJF, did not
incur as a non-public company. Furthermore, to the extent that we are successful in increasing our client base, we will also incur increased expenses because costs associated
with generating and supporting client agreements are generally incurred upfront, while revenue is generally recognized ratably over the term of the agreement. You should not
rely upon our recent revenue growth as indicative of future performance. We may not reach profitability in the near future or at any specific time in the future. If and when our
operations do become profitable, we may not sustain profitability.
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We have a relatively short operating history, which makes it difficult to evaluate our business and future prospects.
 
We have a relatively short operating history, which makes it difficult to evaluate our business and future prospects. Our wholly-owned subsidiary, MJF, has been in existence
since 2010, and much of our revenue growth has occurred during the past three years. We have encountered, and will continue to encounter, risks and difficulties frequently
experienced by growing companies in rapidly changing industries, including those related to:
 
 ● market acceptance of our current and future products and services;
   
 ● changing regulatory environments and costs associated with compliance;
 
 ● our ability to compete with other companies offering similar products and services;
   
 ● our ability to effectively market our products and services and attract new clients;
   
 ● existing client retention rates and the ability to upsell clients;
 
 ● the amount and timing of operating expenses, particularly sales and marketing expenses, related to the maintenance and expansion of our business, operations, and

infrastructure;
   
 ● our ability to control costs, including operating expenses;
   
 ● our ability to manage organic growth and growth fueled by acquisitions;
   
 ● public perception and acceptance of cannabis-related products and services generally; and
   
 ● general economic conditions and events.
 
If we do not manage these risks successfully, our business and financial performance will be adversely affected.
 
Our long-term results of operations are difficult to predict and depend on the commercial success of our clients, the continued growth of the cannabis industry generally,
and the regulatory environment within which the cannabis industry operates.
 
Our offers of products and services globally to help government regulatory agencies and commercial businesses monitor regulatory compliance and operate efficiently and
successfully in compliance with applicable state laws. Our long-term results will directly depend on the continued growth of the legalized cannabis industry (and public
acceptance of cannabis-related products) and the ability of our current and future clients to successfully market their own products and services. If the legalized cannabis
marketplace does not continue to grow because the public does not increasingly accept cannabis-related products or government regulators adopt laws, rules, or regulations that
terminate or diminish the ability for commercial businesses to develop, market, and sell cannabis-related products, our business and financial performance would be materially
adversely affected. Additionally, even if the cannabis marketplace continues to grow rapidly, and government regulation allows for the free-market development of this industry,
products, and services competitive with those offered by us may enjoy better market acceptance.
 
The legalized cannabis industry may not continue to grow, and the regulatory environment may not remain favorable to participants in the industry. More generally, our
products and services may not experience growing market acceptance, which would adversely impact our ability to grow revenue.
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Direct and indirect consequences of the COVID-19 pandemic may have material adverse consequences.
 
The current COVID-19 pandemic is creating extensive disruptions to the global economy. Governments, businesses, and the public are taking unprecedented actions to contain
the spread of COVID-19 and to mitigate its effects, including quarantines, travel bans, shelter-in-place orders, closures of businesses, fiscal stimulus, and legislation designed to
deliver monetary aid and other relief. While the scope, duration, and full effects of COVID-19 are rapidly evolving and not fully known, the pandemic and related efforts to
contain it have disrupted global economic activity, adversely affected the functioning of financial markets, impacted interest rates, increased economic and market uncertainty,
and disrupted trade and supply chains. If these effects continue for a prolonged period or result in sustained economic stress or recession, we may experience adverse effects on
our operations. Specifically, if our clients are forced to reduce business hours or close their businesses for an extended period of time or if their customer base experiences
financial hardship, our clients may experience a sharp decline in revenue and be unable to meet their obligations to us under existing agreements or be unwilling to extend their
agreements past current terms, which may adversely impact our financial results. Further, we may experience a decrease in new clients due to a lack of financial resources or a
decline in new markets as businesses and financial markets deal with the impact of COVID-19. As governments are focused on relief efforts and fiscal stimulus measures,
important legislation to expand or clarify certain existing or new markets for our products may be postponed or abandoned, which may adversely impact our results. Further,
these conditions may impact our ability to access financial markets to obtain the necessary funding to operate our business as currently contemplated, which may adversely
affect our liquidity and working capital. To the extent the COVID-19 pandemic adversely affects our business and financial results, it may also have the effect of heightening
many of the other risks described in this registration statement, such as those relating to our operations and financial condition. Due to the highly uncertain and dynamic nature
of events relating to the COVID-19 pandemic, it is not currently possible to estimate the impact of the pandemic on our business. However, these effects could have a material
impact on our operations, and we will continue to monitor the COVID-19 situation closely. Through December 31, 2021, we have experienced delays in our consulting projects
and the corresponding delay in revenue recognition for such projects, which we believe could be the result of government shutdowns and other regulatory uncertainty
surrounding COVID-19.
 



Risks Related to the Cannabis Industry
 
As a company whose clients operate in the cannabis industry, we face many unique and evolving risks.
 
We currently serve government and private clients with respect to their tracking, monitoring, and compliance needs as they operate in the growing cannabis industry. Any risks
related to the cannabis industry that may adversely affect our clients and potential clients may, in turn, adversely affect demand for our products. Specific risks faced by
companies operating in the cannabis industry include, but are not limited to, the following:
 

Marijuana remains illegal under United States federal law
 
Marijuana is a Schedule-I controlled substance under the Controlled Substances Act (“CSA”), and is illegal under federal law. It remains illegal under United States federal law
to grow, cultivate, sell or possess marijuana for any purpose or to assist or conspire with those who do so. Additionally, 21 U.S.C. 856 a.1. states that it shall be unlawful to
“knowingly open, lease, rent, use, or maintain any place, whether permanently or temporarily, for the purpose of manufacturing, distributing, or using any controlled substance.”
Even in those states in which the use of marijuana has been authorized, its use remains a violation of federal law. Since federal law criminalizing the use of marijuana is not
preempted by state laws that legalize its use, strict enforcement of federal law regarding marijuana would likely result in our clients’ inability to proceed with their operations,
which would adversely affect demands for our products. 
 

Uncertainty of federal enforcement
 
On January 4, 2018, former Attorney General Sessions rescinded the previously issued memoranda (known as the Cole Memorandum) from the U.S. Department of Justice
(“DOJ”) that had de-prioritized the enforcement of federal law against marijuana users and businesses that comply with state marijuana laws, adding uncertainty to the question
of how the federal government will choose to enforce federal laws regarding marijuana. Former Attorney General Sessions issued a memorandum to all United States Attorneys
in which the DOJ affirmatively rescinded the previous guidance as to marijuana enforcement, calling such guidance “unnecessary.” This one-page memorandum was vague in
nature, stating that federal prosecutors should use established principles in setting their law enforcement priorities. Under previous administrations, the DOJ indicated that those
users and suppliers of medical marijuana who complied with state laws, which required compliance with certain criteria, would not be prosecuted. On November 7, 2018, Jeff
Sessions resigned from his position as Attorney General. The current Attorney General, Merrick Garland, has not indicated any change in enforcement priority for state-
compliant marijuana businesses, however, substantial uncertainty regarding federal enforcement remains. Regardless, the federal government has always reserved the right to
enforce federal law regarding the sale and disbursement of medical or recreational marijuana, even if state law sanctioned such sale and disbursement. Although the rescission of
the Cole Memorandum does not necessarily indicate that marijuana industry prosecutions are now affirmatively a priority for the DOJ, there can be no assurance that the federal
government will not enforce such laws in the future. As a result, it is now unclear if the DOJ will seek to enforce the CSA against those users and suppliers who comply with
state marijuana laws.
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In 2014, Congress passed a spending bill, (the “2015 Appropriations Bill”), containing a provision (the “Appropriations Rider”), blocking federal funds and resources allocated
under the 2015 Appropriations Bill from being used to “prevent such States from implementing their own State medical marijuana law.” The Appropriations Rider provided a
budgetary constraint on the federal government from interfering with the ability of states to administer their medical marijuana laws, although it did not codify federal
protections for medical marijuana patients and producers. Moreover, despite the Appropriations Rider, the DOJ maintains that it can still prosecute violations of the federal
marijuana ban and continue cases already in the courts. However, the Ninth Circuit Court of Appeals and other courts have interpreted the language to mean that the DOL
cannot prosecute medical marijuana operators complying strictly with state medical marijuana laws. Additionally, the Appropriations Rider must be re-enacted every year. The
Appropriations Rider was renewed on December 20, 2019 through the signing of the fiscal year 2020 omnibus spending bill, effective through September 30, 2020, continued
re-authorization of the Appropriations Rider cannot be guaranteed. Subsequently, the Appropriations Rider was extended through a series of stopgap spending bills on October
1, December 11, December 18, December 20 and December 22, 2020. On December 27, 2020 the Appropriations Rider was included in the fiscal year 2021 omnibus spending
bill and will remain in effect through September 30, 2022. If the Appropriation Rider is not extended in the future, the risk of federal enforcement and override of state medical
marijuana laws would increase.
 
Despite the rescission of the Cole Memorandum, the Department of the Treasury, Financial Crimes Enforcement Network, has not rescinded the “FinCEN Memo” dated
February 14, 2014, which de-prioritizes enforcement of the Bank Secrecy Act against financial institutions and marijuana-related businesses which utilize them. This memo
appears to be a standalone document and is presumptively still in effect. At any time, however, the Department of the Treasury, Financial Crimes Enforcement Network, could
elect to rescind the FinCEN Memo. This would make it more difficult for us and our clients and potential clients to access the U.S. banking systems and conduct financial
transactions, which would adversely affect our operations.

 
We could become subject to racketeering laws

 
While we do not grow, handle, process or sell cannabis or cannabis-derived products, our receipt of funds from clients that do conduct such operations in violation of federal law
exposes us to risks related to federal racketeering laws. The Racketeer Influenced Corrupt Organizations Act (“RICO”) is a federal statute providing criminal penalties in
addition to a civil cause of action for acts performed as part of an ongoing criminal organization. Under RICO, it is unlawful for any person who has received income derived
from a pattern of racketeering activity (which includes most felonious violations of the CSA), to use or invest any of that income in the acquisition of any interest, or the
establishment or operation of, any enterprise which is engaged in interstate commerce. RICO also authorizes private parties whose properties or businesses are harmed by such
patterns of racketeering activity to initiate a civil action against the individuals involved. Although RICO suits against the cannabis industry are rare, a few cannabis businesses
have been subject to a civil RICO action. Any violation of RICO could result in significant fines, penalties, administrative sanctions, convictions or settlements arising from
civil proceedings conducted by either the federal government or private citizens or criminal charges, including but not limited to, seizure of assets, disgorgement of profits,
cessation of our business activities or divestiture. 

 
Banking regulations could limit access to banking services and expose us to risk

 
Our receipt of payments from clients engaged in state-legal cannabis operations could also subject us to the consequences of a variety of federal laws and regulations that
involve money laundering, financial record keeping and proceeds of crime, including the Bank Secrecy Act, as amended by Title III of the Uniting and Strengthening America
by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act) and any related or similar rules, regulations or guidelines,
issued, administered or enforced by the federal government. Since we fund from activities that are illegal under the CSA, banks and other financial institutions providing
services to us risk violation of federal anti-money laundering statutes (18 U.S.C. §§ 1956 and 1957), the unlicensed money-remitter statute (18 U.S.C. § 1960) and the Bank
Secrecy Act, among other applicable federal statutes. Banks often refuse to provide banking services to businesses involved in the cannabis industry due to the present state of
federal laws and regulations governing financial institutions. The inability to open bank accounts may make it difficult for us or our clients to operate and our client’s reliance
on cash can result in a heightened risk of theft, which could harm their businesses and, in turn, harm our business. Additionally, some courts have denied marijuana-related
businesses bankruptcy protection, thus, making it very difficult for lenders to recoup their investments, which may limit the willingness of banks to lend to our clients and to us.
The lack of banking and financial services presents unique and significant challenges to businesses in the cannabis industry and we may experience similar difficulties in
obtaining and maintaining regular banking and financial services because of the activities of our clients.
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Dividends and distributions could be prevented if our receipt of payments from clients is deemed to be proceeds of crime

 
In the event that any of our operations, or any proceeds thereof, any dividends or distributions therefrom, or any profits or revenues accruing from such operations were found to
be in violation of money laundering legislation or otherwise, such transactions may be viewed as proceeds of crime under one or more federal statutes or any other applicable
legislation. This could restrict or otherwise jeopardize our ability to declare or pay dividends or effect other distributions. Furthermore, while there are no current intentions to
declare or pay dividends in the foreseeable future, in the event that a determination was made that our proceeds from operations (or any future operations) could reasonably be
shown to constitute proceeds of crime, we may decide or be required to suspend declaring or paying dividends without advance notice and for an indefinite period of time.
 

Further legislative development beneficial to our operations is not guaranteed
 
Among other things, our business involves the provision of an online platform that provides monitoring and tracking of those involved in the cultivation, distribution,
manufacture, storage, transportation, and/or sale of medical and adult-use cannabis products in compliance with applicable state law. The success of our business depends on the
continued development of the cannabis industry and the activity of commercial business and government regulatory agencies within the industry. The continued development of
the cannabis industry is dependent upon continued legislative and regulatory authorization of cannabis at the state level and a continued laissez-faire approach by federal
enforcement agencies. Any number of factors could slow or halt progress in this area. Further regulatory progress beneficial to the industry cannot be assured. While there may
be ample public support for legislative action, numerous factors impact the legislative and regulatory process, including election results, scientific findings or general public
events. Any one of these factors could slow or halt progressive legislation relating to cannabis and the current tolerance for the use of cannabis by consumers, which could
adversely affect the demand for our product and operations.
 

The cannabis industry could face strong opposition from other industries
 
We believe that established businesses in other industries may have a strong economic interest in opposing the development of the cannabis industry. Cannabis may be seen by
companies in other industries as an attractive alternative to their products, including recreational marijuana as an alternative to alcohol, and medical marijuana as an alternative
to various commercial pharmaceuticals. Many industries that could view the emerging cannabis industry as an economic threat are well established, with vast economic and
federal and state lobbying resources. It is possible that companies within these industries could use their resources to attempt to slow or reverse legislation legalizing cannabis.
Any inroads these companies make in halting or impeding legislative initiatives that would be beneficial to the cannabis industry could have a detrimental impact on our clients
and, in turn on our operations.
 

The legality of marijuana could be reversed in one or more states
 
The voters or legislatures of states in which marijuana has already been legalized could potentially repeal applicable laws that permit the operation of both medical and retail
marijuana businesses. These actions might force businesses, including those that are our clients, to cease operations in one or more states entirely.
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Changing legislation and evolving interpretations of the law

 
Laws and regulations affecting the medical and adult-use marijuana industry are constantly changing, which could detrimentally affect our clients and, in turn, our operations.
Local, state, and federal marijuana laws and regulations are broad in scope and subject to evolving interpretations, which could require our clients and thus us to incur
substantial costs associated with modification of operations to help ensure such clients’ compliance. In addition, violations of these laws, or allegations of such violations, could
disrupt our clients’ business and result in a material adverse effect on our operations. In addition, it is possible that regulations may be enacted in the future that will limit the
amount of cannabis growth or related products that our commercial clients are authorized to produce. We cannot predict the nature of any future laws, regulations,
interpretations, or applications, nor can we determine what effect additional governmental regulations or administrative policies and procedures, when and if promulgated, could
have on our operations.
 

Dependence on client licensing
 
Our business is dependent on our clients obtaining various licenses from various municipalities and state licensing agencies. There can be no assurance that any or all licenses
necessary for our clients to operate their businesses will be obtained, retained or renewed. If a licensing body were to determine that a client of ours had violated applicable rules
and regulations, there is a risk the license granted to that client could be revoked, which could adversely affect our operations. There can be no assurance that our existing
clients will be able to retain their licenses going forward, or that new licenses will be granted to existing and new market entrants.
 

Insurance risks
 
In the U.S, many marijuana-related businesses are subject to a lack of adequate insurance coverage. In addition, many insurance companies may deny claims for any loss
relating to marijuana or marijuana-related operations based on their illegality under federal law, noting that a contract for an illegal transaction is unenforceable.
 

Bankruptcy risks
 
Because cannabis is illegal under U.S. federal law, and bankruptcy is a strictly federal proceeding, many courts have denied cannabis businesses federal bankruptcy protections,
thus making it very difficult for lenders to recoup their investments in the cannabis industry in the event of a bankruptcy. If we were to seek protection from creditors pursuant to
applicable bankruptcy or insolvency laws, even though we are not directly engaged in manufacturing, distributing, selling or otherwise handling cannabis under state cannabis
laws, there is no guarantee that U.S. federal bankruptcy protections would be available to our United States operations, which would have a material adverse effect on us, our
lenders and other stakeholders. While state-level receivership options do exist in some states as an alternative to bankruptcy, the efficacy of these alternatives cannot be
guaranteed.
 
The cannabis industry is an evolving industry and we must anticipate and respond to changes.
 
The cannabis industry is not yet well-developed, and many aspects of this industry’s development and evolution cannot be accurately predicted. While we have attempted to
identify any risks specific to the cannabis industry, you should carefully consider that there are other risks that cannot be foreseen or are not described in this prospectus, which
could materially and adversely affect our business and financial performance. We expect that the cannabis market and our business will evolve in ways that are difficult to
predict. For example, it is anticipated that over time, we will reach a point in most markets where we have achieved a market penetration level in which new client acquisitions
are less productive, and the continued growth of our revenue will require more focus on increasing the rate at which existing clients purchase products and services across our
platforms. Our long-term success will depend on our ability to successfully adjust our strategy to meet the changing market dynamics. If we are unable to successfully adapt to
changes in the cannabis industry, our operations could be adversely affected.
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Risks related to Our Business
 
A significant portion of our business is and is expected to be, from government contracts, which present certain unique risks.
 
Contracts for Leaf Data Systems with government agencies in Pennsylvania, Washington, and Utah represented 16%, 25% and 39% of our revenue for the year ended
December 31, 2021, the six months ended December 31, 2020 and fiscal year ended June 30, 2020, respectively. In order to obtain a government contract for Leaf Data
Systems, we are required to follow a competitive bidding process in each state where we seek a contract. Government contracts have very specific compliance requirements that
often require contractors to invest material time and money to prepare a bid to ensure that our technology, processes, and staff meet these specific requirements. After
expenditures of such time and money, there is no assurance that the bid will result in an award of a contract. Further, even if a contract is awarded, there are strict procedures
that government agencies follow when it comes to reimbursement of the costs incurred in the course of fulfilling contracts. Accordingly, it is possible that some or all costs
might not be reimbursed under a government contract as contemplated by us.
 
Government agencies also typically audit and investigate government contractors. These agencies review a contractor’s performance under its contracts, its cost structure, its
business systems, and compliance with applicable laws, regulations, and standards. If an audit or investigation uncovers improper or illegal activities, we may be subject to civil
or criminal penalties and administrative sanctions, including reductions of the value of contracts, contract modifications or terminations, forfeiture of profits, suspension of
payments, penalties, fines, and suspension, or prohibition from doing business with the government. In addition, we could suffer serious reputational harm if allegations of
impropriety were made against us. Any such imposition of penalties, or the loss of such government contracts, could materially adversely affect our business, financial
condition, results of operations, and growth prospects.
 
There also is typically a longer window of liability under government contracts than private contracts, and the government can seek claims after the contract has ended and
payments under the contract have been made. The terms of government contracts may also require the sharing of proprietary information, processes, software, and product
development efforts with the government. Additionally, government employees are required to follow certain protocols to ensure there is no appearance of impropriety in the
bidding process. As a result, bidders on government contracts must ensure that there is no appearance of favoritism, gift-giving, bribery, or the exertion of other influences in
the bidding process. Any finding of the same can result in fines to the bidder and cancellation of contracts. The applicable state government generally has the ability to terminate
our contract, in whole or in part, without prior notice, for convenience or for default based on performance. If a government contract were to be terminated for convenience, we
generally would be protected by provisions covering reimbursement for costs incurred on the contract and profit on those costs, but not the anticipated profit that would have
been earned had the contract been completed. The state government also has the ability to stop work under a contract for a limited period of time for its convenience.
 
We cannot assure you that we will be successful in navigating the government contract bidding process or that we will be able to maintain our existing government contracts or
obtain additional government contracts in the future.
  
Our operations may be adversely affected by disruptions to our information technology, or IT, systems, including disruptions from cybersecurity breaches of our IT
infrastructure.

 
We rely on information technology networks and systems, including those of third-party service providers, to process, transmit, and store electronic information. In particular,
we depend on our information technology infrastructure for a variety of functions, including financial reporting, data management, project development, and email
communications. Any of these systems may be susceptible to outages due to fire, floods, power loss, telecommunications failures, terrorist attacks, sabotage, and similar events.
Global cybersecurity threats and incidents can range from uncoordinated individual attempts to gain unauthorized access to our information technology systems to sophisticated
and targeted measures known as advanced persistent threats. The ever-increasing use and evolution of technology, including cloud-based computing, create opportunities for the
unintentional dissemination or intentional destruction of confidential information stored in our systems or in non-encrypted portable media or storage devices. We could also
experience a business interruption, information theft of confidential information, or reputational damage from industrial espionage attacks, malware, or other cyber-attacks,
which may compromise our system infrastructure or lead to data leakage, either internally or at our third-party providers. Despite the implementation of network security
measures and disaster recovery plans, our systems and those of third parties on which we rely may also be vulnerable to computer viruses, break-ins, and similar disruptions. If
we or our vendors are unable (or are perceived as unable) to prevent such outages and breaches, our operations may be disrupted, and our business reputation could be adversely
affected.
 
We expect that risks and exposures related to cybersecurity attacks will remain high for the foreseeable future due to the rapidly evolving nature and sophistication of these
threats.
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Privacy regulation is an evolving area and compliance with applicable privacy regulations may increase our operating costs or adversely impact our ability to service our
clients and market our products and services.
 
Because we store, processes, and use data, some of which contains personal information, we are subject to complex and evolving federal, state, and foreign laws and regulations
(including Canada’s Cannabis Act and related regulations and the European Union’s general data protection regulation, or GDPR) regarding privacy, data protection, and other
matters. While we believe we are currently in compliance with applicable laws and regulations, many of these laws and regulations are subject to change and uncertain
interpretation, and could result in investigations, claims, changes to our business practices, increased cost of operations, and declines in user growth, retention, or engagement,
any of which could seriously harm our business.
   
We rely on third parties for certain services made available to users of our platforms, which could limit our control over the quality of the user experience and our cost of
providing services.
 
Some of the applications and services available through the Leaf Data System and MJ Platform are provided through relationships with third-party service providers. We do not
typically have any direct control over these third-party service providers. These third-party service providers could experience service outages, data loss, privacy breaches,
including cyber-attacks, and other events relating to the applications and services they provide that could diminish the utility of these services and which could harm users
thereof. The MJ Platform itself does not depend on any third-party software or applications and is based entirely on open source technologies and custom programming. The MJ
Platform, however, is hosted by Amazon Web Services, a third-party service provider. There are readily available alternative hosting services available should we desire or need
to move to a different web host. Certain ancillary services provided by us also uses the services of third-party providers, for which, we believe, there are readily available
alternatives on comparable economic terms. Offering integrated platforms, such as the Leaf Data System and MJ Platform which rely, in part, on the services of other providers
lessens the control that we have over the total client experience. Should the third-party service providers we rely upon not deliver at standards we expect and desires, acceptance
of our platforms could suffer, which would have an adverse effect on our business and financial performance. Further, we cannot be assured of entering into agreements with
such third-party service providers on economically favorable terms.
 
Acquisitions and integration issues may expose us to risks.
 
Our business strategy includes making targeted acquisitions. Any acquisition that we make may be of significant size, may change the scale of our business and operations, and
may expose us to new geographic, political, operating, financial, and geological risks. Our success in our acquisition activities depends on our ability to identify suitable



acquisition candidates, negotiate acceptable terms for any such acquisition, and integrate the acquired operations successfully with our own. Any acquisitions would be
accompanied by risks. For example, there may be significant changes in our market value after we have committed to complete the transaction and have established the
purchase price or exchange ratio; a potential targeted acquisition’s business and prospects may prove to be below expectations; we may have difficulty integrating and
assimilating the operations and personnel of any acquired companies, realizing anticipated synergies and maximizing the financial and strategic position of the combined
enterprise and maintaining uniform standards, policies, and controls across the organization; the integration of the acquired business or assets may disrupt our ongoing business
and our relationships with employees, clients, suppliers, and contractors; and the acquired business or assets may have unknown liabilities that may be significant. If we choose
to use equity securities as consideration for such an acquisition, existing shareholders may suffer dilution. Alternatively, we may choose to finance any such acquisition with our
existing resources. There can be no assurance that we would be successful in overcoming these risks or any other problems encountered in connection with such acquisitions.
To grow and be successful, we need to attract and retain qualified personnel.
 
In any future acquisitions, we may not be able to successfully integrate acquired personnel, operations, and technologies, or effectively manage the combined business
following the acquisition. We also may not achieve the anticipated benefits from future acquisitions due to a number of factors, including: (a) an inability to integrate or benefit
from acquisitions in a profitable manner; (b) unanticipated costs or liabilities associated with the acquisition; (c) the incurrence of acquisition-related costs; (d) the diversion of
management’s attention from other business concerns; (e) the loss of our or the acquired business’ key employees; or (f) the issuance of dilutive equity securities, the incurrence
of debt, or the use of cash to fund such acquisitions.
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To grow and be successful, we need to attract and retain qualified personnel.
 
Our growth and success will depend to a significant extent on our ability to identify, attract, hire, train, and retain qualified professional, creative, technical, and managerial
personnel. Competition for experienced and qualified talent in the cannabis industry can be intense. We may not be successful in identifying, attracting, hiring, training, and
retaining such personnel in the future. If we are unable to hire, assimilate, and retain qualified personnel in the future, such inability could adversely affect our operations.
 
We are smaller and less diversified than many of our potential competitors.
 
While we believe we are a leading provider in the software solutions segment of the cannabis industry, there are general software design and integrated business platform
companies seeking to provide online and software-based business solutions and operations integration to clients in numerous industries. The continued growth of the cannabis
industry will likely attract some of these existing companies and incentivize them to produce solutions that are competitive with those offered by us. Many of these potential
competitors are a part of large diversified corporate groups with a variety of other operations and expansive resources. We may not be able to successfully compete with larger
enterprises devoting significant resources to compete in our target market space, which may negatively affect operations.
 
Our business and stock price may suffer as a result of our limited public company operating experience and if securities or industry analysts do not publish or cease
publishing research or reports about us, our business, or our market, or if they change their recommendations regarding our common stock in an adverse manner, the
price and trading volume of our common stock could decline.
 
If we are unable to execute our business strategy, either as a result of our inability to manage effectively our business in a public company environment or for any other reason,
our business, prospects, financial condition, and operating results may be harmed.
 
The trading market for our common stock will be influenced by the research and reports that industry or securities analysts may publish about us, our business, our market, or
our competitors. We currently have limited coverage by securities and industry analysts. If no additional securities or industry analysts commence coverage of us, our stock
price and trading volume would likely be negatively impacted. If any of the analysts who cover, or who may cover us in the future, change their recommendation regarding our
stock in an adverse manner, or provide more favorable relative recommendations about our competitors, the price of our common stock would likely decline. If any analyst who
may cover us were to cease coverage of us or fail to regularly publish reports on us, we could lose visibility in the financial markets, which could cause our stock price or trading
volume to decline.
 
Risks related to Intellectual Property
 
Protecting and defending against intellectual property claims may have a material adverse effect on our business.
 
Our ability to compete depends, in part, upon successful protection of our intellectual property relating to our Leaf Data Systems and MJ Platform, and intellectual property
acquired in business combinations, such as Solo, Trellis, Ample, Viridian and 365 Cannabis. We seek to protect our proprietary and intellectual property rights through patent
applications, available copyright and trademark laws, nondisclosure agreements, and licensing and distribution arrangements with reputable companies in our target markets.
While patent protection for inventions related to cannabis and cannabis-related products is available, there are substantial difficulties faced in the patent process by cannabis-
related businesses. Further, patent applications may be rejected for numerous other reasons beyond those related to the cannabis industry, including that the subject matter of the
application is found to be non-patentable. Our previous patent applications were denied and while we are continuing to pursue such applications and believe they are with merit,
there can be no assurance that patents will be issued on these applications. The failure to be awarded patents on our technology could weaken our ability to enforce our
intellectual property rights. Any such enforcement, whether we have been granted patent protection or not, would be costly, and there can be no assurance that we will have the
resources to undertake all necessary action to protect our intellectual property rights or that we will be successful. Any infringement of our material intellectual property rights
could require us to redirect resources to actions necessary to protect the same and could distract management from our underlying business operations. The infringement of our
material intellectual property rights and resulting actions could adversely affect our operations.
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Our success depends in part upon our ability to protect our core technology and intellectual property.
 
Our success depends in part upon our ability to protect our core technology and intellectual property. To establish and protect our proprietary rights, we rely on a combination of
patent applications, trade secrets, including know-how, license agreements, confidentiality procedures, non-disclosure agreements with third parties, employee disclosure and
invention assignment agreements, and other contractual rights. 
 
We generally control access to and use of our proprietary technology and other confidential information through the use of internal and external controls, including contractual
protections with employees, contractors, clients, and partners, and our software is protected by the U.S. and international copyright laws.
 
Despite efforts to protect our trade secrets and proprietary rights through intellectual property rights, licenses, and confidentiality agreements, unauthorized parties may still
copy or otherwise obtain and use our software and technology, as was the case when our source code was compromised in June 2017. We have taken significant actions to
improve security but will be required to regularly modify our systems to combat new hacking approaches as they develop. In addition, as our international operations expand,
effective intellectual property protection may not be available or may be limited in foreign countries.



 
Others may assert intellectual property infringement claims against us.
 
Companies in the software and technology industries own large numbers of patents, copyrights, trademarks, and trade secrets, and frequently enter into litigation based on
allegations of infringement, misappropriation, or other violations of intellectual property or other rights. In addition, various “non-practicing entities” that own patents and other
intellectual property rights often attempt to aggressively assert their rights in order to extract value from technology companies. It is possible that others may claim from time to
time that our products misappropriate or infringe the intellectual property rights of third parties. Irrespective of the validity or the successful assertion of any such claims, we
could incur significant costs and diversion of resources in defending against these claims, which could adversely affect our operations. We may receive unfavorable preliminary
or interim rulings in the course of litigation, and there can be no assurances that favorable final outcomes will be obtained in all cases. We may decide to settle such lawsuits and
disputes on terms that are unfavorable to us. As a result, we may also be required to develop alternative non-infringing technology or practices or discontinue the practices. The
development of alternative non-infringing technology or practices could require significant effort and expense or may not be feasible.  
 
Risks related to Our Charter Documents
 
Anti-takeover provisions contained in our amended and restated certificate of incorporation and amended and restated bylaws, as well as provisions of Delaware law, could
impair a takeover attempt and limit the price investors might be willing to pay in the future for our common stock and could entrench management.
 
Our Amended and Restated Certificate of Incorporation contains provisions that may discourage unsolicited takeover proposals that stockholders may consider to be in their
best interests. We are also subject to anti-takeover provisions under Delaware law, which could delay or prevent a change of control. Together these provisions may make more
difficult the removal of management and may discourage transactions that otherwise could involve payment of a premium over prevailing market prices for our securities.
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These provisions:
 

● create a staggered Board of Directors making it more difficult for stockholders to remove a majority of the Board of Directors and take control;
 

● grant the Board of Directors the ability to designate the terms of and issue new series of preferred shares, which can be created and issued by the Board of Directors
without prior stockholder approval, with rights senior to those of the common stock;

 
● impose limitations on our stockholders’ ability to call special stockholders’ meetings; and

 
● make it more difficult the removal of management and may discourage transactions that otherwise could involve payment of a premium over prevailing market prices for

our securities.
 
In addition, we are subject to the provisions of Section 203 of the Delaware General Corporation Law, which may prohibit certain business combinations with stockholders
owning 15% or more of our outstanding voting stock. These and other provisions in our Amended and Restated Certificate of Incorporation, our bylaws, and Delaware law
could make it more difficult for stockholders or potential acquirers to obtain control of our Board of Directors or initiate actions that are opposed by our then-current Board of
Directors, including to delay or impede a merger, tender offer or proxy contest involving us. Any delay or prevention of a change in control transaction or changes in our Board
of Directors could cause the market price of our common stock to decline.
 
Our corporate opportunity provisions in our Amended and Restated Certificate of Incorporation could enable management to benefit from corporate opportunities that
might otherwise be available to us.
 
Our Amended and Restated Certificate of Incorporation provides that the doctrine of corporate opportunity, or any other analogous doctrine, shall not apply with respect to us,
or any of our directors or officers in circumstances where the application of such doctrine would conflict with any fiduciary duties or contractual obligations they may otherwise
have.
 
Our management may become aware, from time to time, of certain business opportunities (such as acquisition opportunities) and may direct such opportunities to other
businesses in which they have invested, in which case we may not become aware of or otherwise have the ability to pursue such opportunity. Further, such businesses may
choose to compete with us for these opportunities, possibly causing these opportunities to not be available to us or causing them to be more expensive for us to pursue. These
potential conflicts of interest could adversely impact our business or prospects if attractive business opportunities are procured by such parties for their own benefit rather than
for ours.
 
Our amended and restated certificate of incorporation provides, subject to limited exceptions, that the Court of Chancery of the State of Delaware will be the sole and
exclusive forum for certain stockholder litigation matters, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our
directors, officers, employees or stockholders.
 
Our amended and restated certificate of incorporation requires, to the fullest extent permitted by law, that derivative actions brought in our name, actions against directors,
officers, and employees for breach of fiduciary duty, actions under the Delaware general corporation law or under our amended and restated certificate of incorporation, or
actions asserting a claim governed by the internal affairs doctrine may be brought only in the Court of Chancery in the State of Delaware and, if brought outside of Delaware,
the stockholder bringing the suit will be deemed to have consented to service of process on such stockholder’s counsel. This choice of forum provision does not preclude or
contract the scope of exclusive federal or concurrent jurisdiction for any actions brought under the Securities Act or the Exchange Act of 1934, as amended, or the Exchange
Act. Accordingly, our exclusive forum provision will not relieve us of our duties to comply with the federal securities laws and the rules and regulations thereunder, and our
stockholders will not be deemed to have waived our compliance with these laws, rules and regulations.
 
Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock shall be deemed to have notice of and consented to the forum provisions in our
amended and restated certificate of incorporation. This choice of forum provision does not exclude stockholders from suing in federal court for claims under the federal
securities laws but may limit a stockholder’s ability to bring such claims in a judicial forum that it finds favorable for disputes with us or any of our directors, officers, other
employees or stockholders, which may discourage lawsuits with respect to such claims.
 
Alternatively, if a court were to find the choice of forum provision contained in our amended and restated certificate of incorporation to be inapplicable or unenforceable in an
action, we may incur additional costs associated with resolving such action in other jurisdictions, which could harm our business, operating results and financial condition.
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Risks Relating to our Convertible Debt



 
The issuance of shares of our common stock pursuant to our Senior Convertible Notes may result in significant dilution to our stockholders.
 
The conversion of our outstanding Senior Convertible Notes, issued on October 5, 2021, could result in the issuance of a significant number of shares of our common stock. The
original $20 million principal amount of Senior Convertible Notes is convertible at a price of $4.05 per share, which would result in the issuance of 4,938,272 shares of our
common stock upon the conversion of the Senior Convertible Notes in full. At the option of Akerna, assuming all equity conditions under the Senior Convertible Notes are met,
the installment payments on the Senior Convertible Notes can be converted into shares of common stock of Akerna at a price per share equal to the lower of (i) the conversion
price then in effect, or (ii) the greater of (x) the floor price of $0.54 and (y) 90% of the lower of (A) the volume-weighted average price of the common stock as of the trading
day immediately preceding the applicable date of determination and (B) the quotient of (I) the sum of the volume-weighted average price of the common stock for each of the
two (2) trading days with the lowest volume-weighted average price of the common stock during the ten consecutive trading day period ending on and including the trading day
immediately prior to the applicable date of determination, divided by (II) two. If the equity conditions are not satisfied and the holder does not waive the equity conditions, the
Senior Convertible Note’s installment payments must be made in cash.
 
Due to the variable nature of the adjustments of installment conversion prices and the formula that sets certain conversion prices of these securities based on a discount to the
then-current market price, we could issue up to 27,153,199 shares of common stock as of June 28, 2022, upon conversion of the Senior Convertible Notes at the floor price,
which may result in significant dilution to our stockholders and could negatively impact the trading price of our common stock. This financing will reset the conversion price of
the Senior Convertible Notes, see the risk factors under “Risks Related to this Offering” below.
 
Our obligations to the holders of our Senior Convertible Notes are secured by a security interest in substantially all of our assets, if we default on those obligations, the
Senior Convertible Note holders could foreclose on our assets.
 
Our obligations under the Senior Convertible Notes, issued on October 5, 2021, and the related transaction documents are secured by a security interest in substantially all of
our assets. As a result, if we default on our obligations under such Senior Convertible Notes, the collateral agent on behalf of the holders of the Senior Convertible Notes could
foreclose on the security interests and liquidate some or all of our assets, which would harm our business, financial condition and results of operations and could require us to
reduce or cease operations and investors may lose all or part of your investment.
 
Events of default under the Senior Convertible Notes include: (i) the failure of the registration statement to which this prospectus relates (under the registration rights agreement
between the Company and the holders) to be filed with the SEC or the failure of the applicable registration statement to be declared effective by the SEC by deadlines set forth
in the registration rights agreement; (ii) (x) the effectiveness of the applicable registration statement lapses for any reason or such registration statement is unavailable to any
holder of registrable securities and Rule 144 (subject to certain conditions) is not unavailable to any holder of the conversion shares; (iii) suspension of trading of the Company’s
common stock on a national securities exchange for five days; (iv) uncured conversion failure; (v) failure by the Company to maintain required share allocations for the
conversion of the Senior Convertible Notes; (vi) failure by the Company to pay principal when due; (vii) failure of the Company to remove restricted legends from shares issued
to a holder upon conversion of the Senior Convertible Notes; (viii) the occurrence of any default under, redemption of or acceleration prior to maturity of at least an aggregate of
$50,000 of indebtedness of the Company; (ix) bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings for the relief of debtors shall be instituted
by or against the Company or any subsidiary and not dismissed within 45 days of initiation; (x) the commencement by the Company or any subsidiary of a voluntary case or
proceeding under any applicable federal, state or foreign bankruptcy, insolvency, reorganization or other similar law; (xi) the entry by a court of a decree, order, judgment or
other similar document in respect of the Company or any subsidiary of a voluntary or involuntary case or proceeding under any applicable federal, state or foreign bankruptcy,
insolvency, reorganization or other similar law; (xii) final judgment for the payment of money aggregating in excess of $50,000 are rendered against the Company or any
subsidiary of the Company and not bonded or discharged within 30 days; (xiii) failure of the Company or any subsidiary to pay when due any debts in excess of $50,000 due to
any third party; (xiv) breaches by the Company or any subsidiary of any representations or warranties in the securities purchase agreement for the Senior Convertible Notes or
any document contemplated thereby; (xv) a false or inaccurate certification by the Company that either (A) the “Equity Conditions” (as defined in the Senior Convertible Notes)
are satisfied, (B) there has been no “Equity Conditions Failure,” (as defined in the Senior Convertible Notes) or (C) as to whether any Event of Default has occurred; (xvi)
failure of the Company or any subsidiary to comply with certain of the covenants in the Senior Convertible Notes; (xvii) the occurrence of (A) at any time after the six month
anniversary of the issuance date, any current public information failure that remains outstanding for a period of twenty (20) trading days or (B) any restatement of any financial
statements of the Company filed with the SEC; (xviii) any material adverse effect occurring; (xix) any provision of any transaction document shall at any time for any reason
cease to be valid and binding or enforceable; (xx) any security document shall for any reason (other than pursuant to the express terms thereof or due to any failure or omission
of the collateral agent) fail or cease to create a separate valid and perfected and, except to the extent permitted by the terms hereof or thereof, first priority lien; (xxi) any
material damage to, or loss, theft or destruction of, any collateral, that is material to the business of the Company or any subsidiary and is not reimbursed by insurance; or (xxii)
any Event of Default occurs under any other Senior Convertible Notes.
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The holders of the Senior Convertible Notes have certain additional rights upon an event of default under such Senior Convertible Notes, which could harm our business,
financial condition, and results of operations and could require us to reduce or cease our operations.
 
Under the Senior Convertible Notes, the holders have certain rights upon an event of default. Such rights include (i) the remaining principal amount of the Senior Convertible
Notes bearing interest at a rate of 15% per annum, (ii) during the event of default the holders of the Senior Convertible Notes will be entitled to convert all or any portion of the
Senior Convertible Notes at an alternate conversion price equal to the lower of (i) the conversion price then in effect, and (ii) 80% of the lower of (x) the volume weighted
average price of the common stock as of the trading day immediately preceding the applicable date of determination and (y) the quotient of (A) the sum of the volume weighted
average price of the common stock for each of the two (2) trading days with the lowest volume weighted average price of the common stock during the ten consecutive trading
day period ending and including the trading day immediately prior to the applicable date of determination, divided by (B) two, but not less than the floor price, and (iii) the
holder having the right to demand redemption of all or a portion of the Senior Convertible Notes, as described below. At any time after certain notice requirements for an event
of default are triggered, a holder of Senior Convertible Notes may require us to redeem all or any portion of the convertible note by delivering written notice. The redemption
price will equal the greater of (i) 115% of the outstanding principal of the convertible note to be redeemed and accrued and unpaid interest and unpaid late charges thereon, and
(ii) an amount equal to the market value of the shares of the common stock underlying the Senior Convertible Notes, as determined in accordance with the Senior Convertible
Notes. Upon the occurrence of certain events of default relating to the bankruptcy of Akerna, whether occurring prior to or following the maturity date, Akerna will be required
to immediately redeem the Senior Convertible Notes, in cash, for an amount equal to 115% of the outstanding principal of the Senior Convertible Notes, and accrued and unpaid
interest and unpaid late charges thereon, without the requirement for any notice or demand or other action by any holder or any other person or entity. We may not have
sufficient funds to settle the redemption price and, as described above, this could trigger rights under the security interest granted to the holders and result in the foreclosure of
their security interests and liquidation of some or all of our assets.
 
The exercise of any of these rights upon an event of default could substantially harm our financial condition, substantially dilute our other shareholders and force us to reduce or
cease operations and investors may lose all or part of their investment.

 
Risks Relating to Our Common Stock
 
We may seek to raise additional funds, finance acquisitions, or develop strategic relationships by issuing securities that would dilute investors’ ownership. Depending on
the terms available to us, if these activities result in significant dilution, it may negatively impact the trading price of our shares of common stock.
 
Any additional financing that we secure, may require the granting of rights, preferences, or privileges senior to, or pari passu with, those of our common stock. Any issuances
by us of equity securities may be at or below the prevailing market price of our common stock and in any event, may have a dilutive impact on stockholders’ ownership



interest, which could cause the market price of our common stock to decline. We may also raise additional funds through the incurrence of debt, subject to the limitations
imposed by our current outstanding Senior Convertible Notes, or the issuance or sale of other securities or instruments senior to our shares of common stock. We cannot be
certain how the repayment of our Senior Convertible Notes will be funded and we may issue further equity or debt in order to raise funds to repay the promissory notes,
including funding that may be highly dilutive. The holders of any securities or instruments we may issue may have rights superior to the rights of our common stockholders. If
we experience dilution from the issuance of additional securities and we grant superior rights to new securities over holders of our common stock, it may negatively impact the
trading price of our shares of common stock and stockholders may lose all or part of their investment.
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Warrants are exercisable for our common stock, which could increase the number of shares eligible for future resale in the public market and result in dilution to our
stockholders.
 
Currently, before this offering, there are warrants to purchase 5,813,804 shares of our common stock, and each one of those warrants is exercisable for one share of common
stock at $11.50 per share. To the extent such warrants are exercised, additional shares of common stock will be issued, which will result in dilution to the then-existing holders
of common stock and increase the number of shares eligible for resale in the public market. Sales of substantial numbers of such shares in the public market could adversely
affect the market price of our common stock.
 
Certain of our warrants are accounted for as a warrant liability and are recorded at fair value upon issuance with any changes in fair value each period reported in our
statement of operations, which may have an adverse effect on the market price of our securities.
 
We had 225,635 warrants that were issued in private placements that occurred concurrently with the initial public offering of MTech, our successor (the “private warrants”).
These private warrants and the shares of Company common stock issuable upon the exercise of the private warrants are exercisable for cash or on a cashless basis, at the
holder’s option, and are non-redeemable so long as they are held by the initial purchasers or their permitted transferees. If the private warrants are held by someone other than
the initial purchasers or their permitted transferees, the private warrants will be redeemable by the Company and exercisable by such holders on the same basis as the warrants
included in the units sold in the initial public offering, in which case the 225,635 private warrants could be redeemed by the Company for $2,256.35. Under generally accepted
accounting principles in the United States (“GAAP”), the Company is required to evaluate contingent exercise provisions of these warrants and then their settlement provisions
to determine whether they should be accounted for as a warrant liability or as equity. As a result of the provision that the private warrants, when held by someone other than the
initial purchasers or their permitted transferees, will be redeemable by the Company, the requirements for accounting for these warrants as equity are not satisfied. Therefore,
the Company is required to account for these private warrants as a warrant liability and record (a) that liability at fair value and (b) any subsequent changes in fair value as of the
end of each period for which earnings are reported. The impact of changes in fair value on earnings may have an adverse effect on the market price of our common stock. 
 
We may face additional risks, including regulatory, litigation, stockholder or other actions and negative impacts on our stock price, as a result of the material weakness in
our internal control over financial reporting and revisions to our financial statements.
 
As a result of our material weaknesses in internal control over financial reporting, the change in accounting for certain warrants, and the related revisions to our prior financial
statements or that may in the future be raised by the SEC, we face potential additional risks, including regulatory, litigation, stockholder or other actions and negative impacts on
our stock price, which may include, among others, claims invoking the federal and state securities laws, contractual claims or other claims arising from the material weakness in
our internal control over financial reporting and the preparation of our financial statements. As of the date of this report, we have no knowledge of any such litigation or dispute.
However, we can provide no assurance that such litigation or dispute will not arise in the future. Any such litigation or dispute, whether successful or not, could have a material
adverse effect on our business, results of operations and financial condition.
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The market price of our shares of common stock is particularly volatile given our status as a relatively new public company with a generally small and thinly traded public
float, which could lead to wide fluctuations in our share price. You may be unable to sell your shares of common stock at or above your purchase price, which may result in
substantial losses to you.
 
The market for our shares of common stock is characterized by significant price volatility when compared to the shares of larger, more established companies that trade on a
national securities exchange and have large public floats, and we expect that our share price will continue to be more volatile than the shares of such larger, more established
companies for the indefinite future. The volatility in our share price is attributable to a number of factors, including the fact that our shares are thinly traded relative to larger,
more established companies. The price for our shares of common stock could, for example, decline precipitously in the event that a large number of our shares of common stock
are sold on the market without commensurate demand. As of March 31, 2022, there were public warrants to purchase 5,813,804 shares of our common stock at $11.50 per share
and $16.7 million in principal amount of Senior Convertible Notes at a price of $4.05 per share (subject to being reset to the price at which shares of common stock are offered
in this offering), which if exercised or converted and sold into the open market could cause our stock price to decline. In addition, because we may be considered a speculative
or “risky” investment due to our lack of profits to date, certain investors may, under the fear of losing all or most of their investment in the event of negative news or lack of
progress, be more inclined to sell their shares of common stock on the market more quickly and at greater discounts, thus resulting in a rapid downward decline in the price of
our common stock. Many of these factors are beyond our control and may decrease the market price of our shares of common stock, regardless of our operating performance.
 
The market price of our common stock is still likely to be highly volatile and subject to wide fluctuations, and you may be unable to resell your shares of common stock at
or above the price at which you acquired them.

 
The market price of our common stock is likely to be highly volatile and could be subject to wide fluctuations in response to a number of factors that are beyond our control,
including, but not limited to:

 
● Variations in our revenues and operating expenses;

 
● Actual or anticipated changes in the estimates of our operating results or changes in stock market analyst recommendations regarding our common stock, other

comparable companies, or our industry generally;
 

● Market conditions in our industry, the industries of our clients, and the economy as a whole;
 

● Actual or expected changes in our growth rates or our competitors’ growth rates;
 

● Developments in the financial markets and worldwide or regional economies;
 

● Announcements of innovations or new products or services by us or our competitors;
 



● Announcements by the government relating to regulations that govern our industry;

 
● Sales of our common stock or other securities by us or in the open market; and

 
● Changes in the market valuations of other comparable companies.

  
The trading price of our shares of common stock might also decline in reaction to events that affect other companies in our industry, even if these events do not directly affect
us. In the past, following periods of volatility in the market, securities class-action litigation has often been instituted against companies. Such litigation, if instituted against us,
could result in substantial costs and diversion of management’s attention and resources, which could materially and adversely affect our business, operating results, and
financial condition.
 
We have not paid dividends in the past and do not expect to pay dividends for the foreseeable future, and any return on investment may be limited to potential future
appreciation in the value of our common stock.

 
We currently intend to retain any future earnings to support the development and expansion of our business and do not anticipate paying cash dividends on our shares of
common stock in the foreseeable future. Our payment of any future dividends will be at the discretion of our Board of Directors after taking into account various factors,
including without limitation, our financial condition, operating results, cash needs, growth plans, and the terms of any credit agreements that we may be a party to at the time.
To the extent we do not pay dividends, our shares of common stock may be less valuable because a return on investment will only occur if and to the extent our stock price
appreciates, which may never occur. In addition, investors must rely on sales of their common stock after price appreciation as the only way to realize their investment, and if
the price of our common stock does not appreciate, then there will be no return on investment. Investors seeking cash dividends should not purchase our common stock.
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Risks Relating to This Offering
 
Funds raised in this offering may not be sufficient to eliminate the substantial doubt about our ability to continue as a going concern.
 
Our ability to continue as a going concern is uncertain and dependent upon obtaining the financing necessary to meet our financial commitments and to continue our ongoing
operations as currently planned. Even with the funds raised in this offering, if we do not meet our management’s current projections and assumptions regarding revenues, costs
and cash flows we may not have sufficient funds to meet planned expenditures over the next twelve months, we may require additional financing in the near future to meet our
ongoing operational working capital requirements and continue to meet the financial covenants of our convertible notes and may need to seek additional debt or equity
financing to meet our planned expenditures. If we are unable to raise sufficient capital we may have to reduce operations which could significantly affect our results of
operations.  If we fail to meet the financial covenants of our debt and cannot obtain a waiver from such provisions or otherwise come to an agreement with the holders of our
debt, such holders may declare a default on the debt which could subject our assets to seizure and sale, negatively impacting our business. See “Risks Relating to Our Financial
Condition and Operating History” above.
 
Due to this offering, the conversion price pursuant to our Senior Convertible Notes will need to be adjusted, which will result in the potential issuance of higher number of
shares of our common stock pursuant to the conversion than previously anticipated, thereby resulting in significant dilution to our stockholders.
 
The conversion of our outstanding Senior Convertible Notes, issued on October 5, 2021 (the “Senior Convertible Notes”), could result in the issuance of a significant number of
shares of our common stock. The currently outstanding $14.66 million principal amount of Senior Convertible Notes is convertible at a price of $4.05 per share, which would
result in the issuance of 3,619,753 shares of our common stock upon the conversion of the Senior Convertible Notes in full. At the option of Akerna, the installment payments
on the Senior Convertible Notes can be converted into shares of common stock of Akerna at a price per share equal to the lower of (i) the conversion price then in effect, or (ii)
the greater of (x) the floor price of $0.54 and (y) 90% of the lower of (A) the volume-weighted average price of the common stock as of the trading day immediately preceding
the applicable date of determination and (B) the quotient of (I) the sum of the volume-weighted average price of the common stock for each of the two (2) trading days with the
lowest volume-weighted average price of the common stock during the ten consecutive trading day period ending on and including the trading day immediately prior to the
applicable date of determination, divided by (II) two.
 
Pursuant to the terms of the Convertible Notes, if on or after the issue date of the Convertible Notes the Company issues or sells shares of common stock or certain other
securities exercisable or convertible into shares of common stock for a deemed issue price less than the then current conversion price of the Convertible Notes, then the
conversion price of the Convertible Notes will be adjusted to the deemed issue price per share of the shares of common stock or other securities issued. However, on June 30,
2022, the holders of the notes released signatures from escrow for a previoulsy agreed to amendment and waiver agreement pursuant to which the holders of the convertible
notes waived the application of this term of the Convertible Notes to the issuance of securities under this financing and instead agreed to reset the conversion price to a per share
price equal to 135% of the per unit price in this offering, which is $0.3105 per share based on the offering price of $0.23 and based on the approximately $14.66 million
principal amount of Senior Convertible Notes would be convertible into 47,214,170 shares of our common stock.
 
If our common stock is delisted from Nasdaq, the liquidity and price of our common stock could decrease and our ability to obtain financing could be impaired.
 
On May 24, 2022, we received a notification letter from The Nasdaq Stock Market stating that we are not in compliance with the Minimum Bid Price Requirement, which
requires our listed securities to maintain a minimum bid price of $1.00 per share. The notification stated that we have a compliance period of 180 calendar days, or until
November 21, 2022, to regain compliance with the Minimum Bid Price Requirement. If at any time during this 180-day compliance period the closing bid price of our common
stock is at least $1.00 per share for a minimum of ten consecutive business days, then the Nasdaq Stock Market will provide us with written confirmation of compliance and the
matter will be closed.
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If compliance cannot be demonstrated by November 21, 2022, we may be eligible for additional time. To qualify, we will be required to meet the continued listing requirement
for market value of publicly held shares and all other initial listing standards on the Nasdaq Capital Market (except the bid price requirement). In addition, we would be required
to provide written notice of our intention to cure the minimum bid price deficiency during this second 180-day compliance period by effecting a reverse stock split, if necessary.
If we are not granted an additional 180-day compliance period, then Nasdaq will provide written notification that our securities will be subject to delisting. At that time, we may
appeal the determination to delist our securities to a Nasdaq hearings panel. There can be no assurance that we will regain compliance with the Minimum Bid Price Requirement
or otherwise maintain compliance with the other listing requirements.
 
Management will have broad discretion as to the use of the net proceeds from this offering, and we may not use the proceeds effectively.
 
Our management will have broad discretion as to the application of the net proceeds and could use them for purposes other than those contemplated at the time of this offering.



Our stockholders may not agree with the manner in which our management chooses to allocate and spend the net proceeds. Moreover, our management may use the net
proceeds for corporate purposes that may not increase our results of operations or the market value of our common stock. Our failure to apply these funds effectively could have
a material adverse effect on our business, delay the development and approval of our products and cause the price of our common stock to decline.
 
If you purchase shares of our common stock in this offering, you will experience immediate dilution as a result of this offering.
 
Because the price per share being offered may be higher than net tangible book value per share of our common stock, you will experience dilution to the extent of the difference
between the offering price per share of common stock you pay in this offering and the net tangible book value per share of our common stock immediately after this offering.
Our net tangible book value as of March 31, 2022 was approximately $(17.9 million), or $(0.52) per share of common stock. Net tangible book value per share is equal to our
total tangible assets minus total liabilities, all divided by the number of shares of common stock outstanding. See “Dilution” on page 30 of this prospectus for a more detailed
illustration of the dilution you may incur if you participate in this offering. Because the sales of the shares offered hereby will be made directly into the market or in negotiated
transactions, the prices at which we sell these shares will vary and these variations may be significant. Purchasers of the shares we sell, as well as our existing stockholders, will
experience significant dilution if we sell shares at prices significantly below the price at which they invested.
 
If you purchase shares of our common stock in this offering, you may experience future dilution as a result of future equity offerings or other equity issuances.
 
In order to raise additional capital, we may in the future offer and issue additional shares of our common stock or other securities convertible into or exchangeable for our
common stock. We cannot assure you that we will be able to sell shares or other securities in any offering at a price per share that is equal to or greater than the price per share
paid by investors in previous offerings, and investors purchasing shares or other securities in the future could have rights superior to existing stockholders. The price per share at
which we sell additional shares of our common stock or other securities convertible into or exchangeable for our common stock in future transactions may be higher or lower
than the price per share in previous offerings. Further, we may choose to raise additional capital due to market conditions or strategic considerations, even if we believe we have
sufficient funds for our current or future operating plans. In addition, the exercise of outstanding stock options and warrants or the settlement of outstanding restricted stock
units would result in further dilution of your investment.
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This offering may cause the trading price of our common stock to decrease.
 
The price per share, together with the number of shares of common stock we propose to issue and ultimately will issue if this offering is completed, may result in an immediate
decrease in the market price of our common stock. This decrease may continue after the completion of this offering.
 
A significant portion of our total outstanding shares are eligible to be sold into the market, which could cause the market price of our common stock to drop significantly,
even if our business is doing well.
 
Sales of a substantial number of shares of our common stock in the public market, either by us or by our current stockholders, or the perception that these sales could occur,
could cause a decline in the market price of our securities. Such sales, along with any other market transactions, could adversely affect the market price of our common stock.
 
Upon completion of this offering, based on our shares outstanding as of June 28, 2022, we will have 80,274,783 shares of common stock outstanding based on the issuance and
sale of 29,382,861 units and 14,095,400 pre-funded units in this offering and assuming the exercise of all pre-funded warrants in this offering, and no exercise of any warrants
issued in this offering. Of these shares, 2,400,118 are subject to a contractual lock-up with the underwriter for this offering for a period of 90 days following this offering. These
shares can be sold, subject to any applicable volume limitations under federal securities laws, after the earlier of the expiration of, or release from, the 90-day lock-up period.
The balance of our outstanding shares of common stock, including any shares of common stock included in units or issuable upon the exercise of the warrants and pre-funded
warrants purchased in this offering other than shares acquired by our current stockholders who are also subject to the contractual lock-up, may be resold into the public market
immediately without restriction, unless owned or purchased by our affiliates.
 
As of March 31, 2022, there were an aggregate of 5,813,804 shares subject to outstanding warrants, many of which shares we have registered under the Securities Act of 1933,
as amended (the “Securities Act”). These shares can be freely sold in the public market upon issuance, subject to volume limitations applicable to affiliates to the extent
applicable.
 
As of March 31, 2022, there were 1,071,205 shares subject to outstanding options and restricted stock units that are issuable under our equity incentive plan, all of which shares
we have registered under the Securities Act on a registration statement on Form S-8. These shares can be freely sold in the public market upon issuance, subject to volume
limitations applicable to affiliates, to the extent applicable.
 
We do not intend to pay dividends in the foreseeable future.
 
We have never paid cash dividends on our common stock. We currently intend to retain our future earnings, if any, to finance the operation and growth of our business and
currently do not plan to pay any cash dividends in the foreseeable future.
 
There is no public market for the units, pre-funded units, or warrants being offered in this offering.
 
There is no established public trading market for the units, pre-funded units, or warrants being offered in this offering, and we do not expect a market to develop. In addition, we
do not intend to apply to list the units, pre-funded units, or warrants on any securities exchange or nationally recognized trading system. Without an active market, the liquidity
of the units, pre-funded units, or warrants will be limited.
 
Holders of our warrants and pre-funded warrants will have no rights as a common stockholder until they acquire our common stock.
 
Until you acquire shares of our common stock upon exercise of your warrants or pre-funded warrants, you will have no rights with respect to shares of our common stock
issuable upon exercise of your warrants or pre-funded warrants. Upon exercise of your warrants or pre-funded warrants, you will be entitled to exercise the rights of a common
stockholder only as to matters for which the record date occurs after the exercise date.
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If we do not maintain a current and effective prospectus relating to the common stock issuable upon exercise of the warrants or pre-funded warrants, public holders will
only be able to exercise such warrants or pre-funded warrants on a “cashless basis.”
 
If we do not maintain a current and effective prospectus relating to the shares of common stock issuable upon exercise of the warrants or the pre-funded warrants at the time that
holders wish to exercise such warrants or pre-funded warrants, they will only be able to exercise them on a “cashless basis,” and under no circumstances would we be required



to make any cash payments or net cash settle such warrants to the holders. As a result, the number of shares of common stock that holders will receive upon exercise of the
warrants or pre-funded warrants will be fewer than it would have been had such holders exercised their warrants or pre-funded warrants for cash. Under the terms of the
warrants and pre-funded warrants, we have agreed to use our best efforts to maintain a current and effective prospectus relating to the shares of common stock issuable upon
exercise of such warrants and pre-funded warrants until the expiration of such warrants and pre-funded warrants. However, we cannot assure you that we will be able to do so. If
we are unable to do so, the potential “upside” of the holder’s investment in our company may be reduced.
 
The pre-funded warrants are speculative in nature.
 
The pre-funded warrants offered hereby do not confer any rights of common stock ownership on their holders, such as voting rights or the right to receive dividends, but rather
merely represent the right to acquire shares of common stock at a fixed price. Specifically, commencing on the date of issuance, holders of the pre-funded warrants may acquire
the common stock issuable upon exercise of such warrants at an exercise price of $0.0001 per share of common stock. Moreover, following this offering, the market value of
the pre-funded warrants is uncertain and there can be no assurance that the market value of the pre-funded warrants will equal or exceed their public offering price. There can be
no assurance that the market price of the common stock will ever equal or exceed the exercise price of the pre-funded warrants, and consequently, whether it will ever be
profitable for holders of the pre-funded warrants to exercise the pre-funded warrants.
 
The warrants may not have any value.
 
Each warrant has an exercise price per share of $0.23 (100% of the unit offering price), are immediately exercisable after their issuance and will expire 5 years from the initial
issuance date. In the event our common stock price does not exceed the exercise price of the warrants during the period when the warrants are exercisable, the warrants may not
have any value.
 
Provisions of the warrants and pre-funded warrants offered by this prospectus could discourage an acquisition of us by a third party.
 
Certain provisions of the warrants and pre-funded warrants offered by this prospectus could make it more difficult or expensive for a third party to acquire us. The warrants and
pre-funded warrants prohibit us from engaging in certain transactions constituting “fundamental transactions” unless, among other things, the surviving entity assumes our
obligations under the warrants and pre-funded warrants. Further, the warrants and pre-funded warrants provide that, in the event of certain transactions constituting
“fundamental transactions,” with some exception, holders of such warrants and pre-funded warrants will have the right, at their option, to require us to repurchase such warrants
and pre-funded warrants at a price described therein. These and other provisions of the warrants and pre-funded warrants offered by this prospectus could prevent or deter a
third party from acquiring us even where the acquisition could be beneficial to you.
 
Proposed legislation in the U.S. Congress, including changes in U.S. tax law, may adversely impact the Company and the value of the units, pre-funded units, shares of
common stock, pre-funded warrants, and warrants.
 
Changes to U.S. tax laws (which changes may have retroactive application) could adversely affect the Company or holders of the units, pre-funded units, shares of common
stock, pre-funded warrants or warrants. In recent years, many changes to U.S. federal income tax laws have been proposed and made, and additional changes to U.S. federal
income tax laws are likely to continue to occur in the future.
 
The U.S. Congress is currently considering numerous items of legislation which may be enacted prospectively or with retroactive effect, which legislation could adversely
impact the Company’s financial performance and the value of the units, pre-funded units, shares of common stock, pre-funded warrants and warrants. In particular, new
proposed legislation known as the “Build Back Better Act” is under consideration within both houses of U.S. Congress. The proposed legislation includes, without limitation,
new corporate minimum income taxes. If enacted, most of the proposals would be effective for 2022 or later years. The proposed legislation remains subject to change, and its
impact on the Company and investors who purchase the units, pre-funded units, shares of common stock, pre-funded warrants or warrants is uncertain.
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General Risk Factors
 
We may not be able to timely and effectively implement controls and procedures required by Section 404 of the Sarbanes-Oxley Act of 2002.
 
The standards required for a public company under Section 404 of the Sarbanes-Oxley Act of 2002 are significantly more stringent than those required of MJF as a privately
held company. Management may not be able to effectively and timely implement controls and procedures that adequately respond to the regulatory compliance and reporting
requirements that are applicable to us. If we are not able to implement the additional requirements of Section 404 in a timely manner or with adequate compliance, we may not
be able to conclude that our internal controls over financial reporting are effective, which may subject us to adverse regulatory consequences and could harm investor
confidence and the market price of our common stock.
 
Failure to remediate material weaknesses in internal controls over financial reporting could result in material misstatements in our financial statements.
 
Our management has identified material weaknesses in our internal controls over financial reporting and has concluded that due to such material weaknesses, our internal
controls over financial reporting (including disclosure controls and procedures) were not effective as of December 31, 2021. If not remediated, our failure to establish and
maintain effective disclosure controls and procedures over financial reporting could result in material misstatements in our financial statements and a failure to meet our
reporting and financial obligations, each of which could have a material adverse effect on our financial condition and the trading price of our common stock.
 
The requirements of being a public company may strain our resources and divert management’s attention.
 
As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank Act, the listing requirements of NASDAQ, and
other applicable securities rules and regulations. Compliance with these rules and regulations increase our legal and financial compliance costs, make some activities more
difficult, time-consuming or costly and increase demand on our systems and resources, particularly after we are no longer an “emerging growth company.” The Sarbanes-Oxley
Act requires, among other things, that we maintain effective disclosure controls and procedures and internal control over financial reporting. In order to maintain and, if
required, improve our disclosure controls and procedures and internal control over financial reporting to meet this standard, significant resources and management oversight
may be required. As a result, management’s attention may be diverted from other business concerns, which could adversely affect our business and operating results. We may
need to hire more employees in the future or engage outside consultants to comply with these requirements, which will increase our costs and expenses.
 
In addition, changing laws, regulations, and standards relating to corporate governance and public disclosure are creating uncertainty for public companies, increasing legal and
financial compliance costs and making some activities more time-consuming. These laws, regulations, and standards are subject to varying interpretations, in many cases due to
their lack of specificity, and, as a result, their application in practice may evolve over time as new guidance is provided by regulatory and governing bodies. This could result in
continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. We intend to invest resources to
comply with evolving laws, regulations, and standards, and this investment may result in increased general and administrative expenses and a diversion of management’s time
and attention from revenue-generating activities to compliance activities. If our efforts to comply with new laws, regulations, and standards differ from the activities intended by
regulatory or governing bodies due to ambiguities related to their application and practice, regulatory authorities may initiate legal proceedings against us and our business may
be adversely affected.
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We are an “emerging growth company” and we cannot be certain if the reduced disclosure requirements applicable to emerging growth companies will make our shares of
common stock less attractive to investors.
 
We are an “emerging growth company,” as defined in the JOBS Act, and we may take advantage of certain exemptions from various reporting requirements that are applicable
to other public companies that are not “emerging growth companies” including, but not limited to, not being required to comply with the auditor attestation requirements of
Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously approved.
Additionally, as an emerging growth company, we have elected to delay the adoption of new or revised accounting standards that have different effective dates for public and
private companies until those standards apply to private companies. As such, our financial statements may not be comparable to companies that comply with public company
effective dates. It cannot be predicted if investors will find our common stock less attractive because we may rely on these exemptions. If some investors find our common
stock less attractive as a result, there may be a less active trading market for our common stock and our share price may be more volatile.
 
Our ability to utilize our net operating loss carryforwards and certain other tax attributes may be limited.
 
Under Section 382 and related provisions of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”), if a corporation undergoes an “ownership change”
(generally defined as a greater than 50% change (by value) in its equity ownership over a three year period), the corporation’s ability to use its pre-change net operating loss
carryforwards and other pre-change tax attributes to offset its post-change income may be limited. We may, in the future, as a result of subsequent shifts in our stock ownership,
experience, an “ownership change.” Thus, our ability to utilize carryforwards of our net operating losses and other tax attributes to reduce future tax liabilities may be
substantially restricted. At this time, we have not completed a study to assess whether an ownership change under Section 382 of the Internal Revenue Code has occurred at any
time in the past or may occur in the foreseeable future, due to the costs and complexities associated with completing such a study. Therefore, we may not be able to take full
advantage of these carryforwards for federal or state tax purposes.
 
Our operations could be adversely affected by events outside of our control, such as natural disasters, wars, or health epidemics.
 
We may be impacted by business interruptions resulting from geopolitical actions, including war and terrorism, or natural disasters including earthquakes, typhoons, floods, and
fires. An outbreak of any of the foregoing or fear of any of the foregoing could adversely impact us by disrupting the operations of our clients, which could result in delayed
payments, non-renewal of contracts, and other adverse effects on the market for our products or by causing product development and implementation delays and disruptions
(including as a result of government regulation and prevention measures). We may incur expenses or delays relating to such events outside of our control, which could have a
material adverse impact on our business, operating results, and financial condition.
 

 FORWARD-LOOKING STATEMENTS
 
This prospectus and the exhibits attached hereto contain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, including
statements regarding future events or our future results of operations, financial condition, business, strategies, financial needs, and the plans and objectives of management. In
some cases forward-looking statements can be identified because they contain words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,”
“may,” “might,” “likely,” “plan,” “potential,” “predict,” “project,” “seek,” “should,” “target,” “will,” “would,” or similar expressions and the negatives of those terms. Forward-
looking statements are based on information available to our management as of the date of this prospectus and our management’s good faith belief as of such date with respect
to future events and are subject to a number of risks, uncertainties, and assumptions that could cause actual performance or results to differ materially from those expressed in or
suggested by the forward-looking statements, in particular the substantial risks and uncertainties related to the ongoing COVID-19 pandemic. Important factors that could cause
such differences include, but are not limited to:
 
 ● our ability to continue as a going-concern;
   
 ● our ability to sustain our revenue growth rate, to achieve or maintain profitability, and to effectively manage our anticipated growth;
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 ● our dependence on the commercial success of our clients, the continued growth of the cannabis industry and the regulatory environment in which the cannabis industry

operates;
   
 ● our ability to attract new clients on a cost-effective basis and the extent to which existing clients renew and upgrade their subscriptions;
   
 ● the timing of our introduction of new solutions or updates to existing solutions;
   
 ● our ability to successfully diversify our solutions by developing or introducing new solutions or acquiring and integrating additional businesses, products, services, or

content;
   
 ● our ability to respond to changes within the cannabis industry;
   
 ● the effects of adverse changes in, or the enforcement of, federal laws regarding our clients’ cannabis operations or our receipt of proceeds from such operations;
   
 ● our ability to manage unique risks and uncertainties related to government contracts;
   
 ● our ability to manage and protect our information technology systems;
   
 ● our ability to maintain and expand our strategic relationships with third parties;
   
 ● our ability to deliver our solutions to clients without disruption or delay;
   
 ● our exposure to liability from errors, delays, fraud, or system failures, which may not be covered by insurance;
   
 ● our ability to expand our international reach;
   

 ● our ability to retain or recruit officers, key employees, and directors;
   



 ● our ability to raise additional capital or obtain financing in the future;
   
 ● our ability to successfully integrate acquired businesses with Akerna’s business within anticipated timelines and at their expected costs;
   
 ● our ability to complete planned acquisitions on time or at all due to failure to obtain stockholder approval or governmental or regulatory clearances, or the failure to

satisfy other conditions to completion, or the failure of completion for any other reason;
   
 ● our response to adverse developments in the general market, business, economic, labor, regulatory, and political conditions, including worldwide demand for cannabis

and the spot price and long-term contract price of cannabis;
   
 ● our response to competitive risks;
   
 ● our ability to protect our intellectual property;
   
 ● the market reaction to negative publicity regarding cannabis;
   
 ● our ability to manage the requirements of being a public company;
   
 ● our ability to service our convertible debt;
   
 ● our accounting treatment of certain of our private warrants;
   
 ● our ability to effectively manage any disruptions to our business and/or any negative impact to our financial performance caused by the economic and social effects of

the COVID-19 pandemic and measures taken in response; and
   
 ● other factors discussed in other sections of this prospectus, including the sections titled “Management’s Discussion and Analysis of Financial Condition and Results of

Operations” and “Risk Factors.” 
 
Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those anticipated,
believed, estimated or expected. We caution readers not to place undue reliance on any such forward-looking statements, which speak only as of the date made. We disclaim
any obligation to revise subsequently any forward-looking statements to reflect events or circumstances after the date of such statements or to reflect the occurrence of
anticipated or unanticipated events. We qualify all the forward-looking statements contained in this prospectus by the foregoing cautionary statements.
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 RECENT DEVELOPMENTS

 
On June 30, 2022, the Company and the holders of its Senior Convertible Notes release their signatures from escrow for a previously agreed to amendment and waiver
agreement pursuant to which the Company and the holders amended the Securities Purchase Agreement under which the holders purchased the Senior Convertible Notes to add
covenants of the Company such that (a) the Company will be subject to a daily cash test beginning on July 1, 2022 of having an available cash balance of at least $7 million,
which amount shall be reduced by $1 million on each of the dates at which the aggregate principal due upon the Convertible Notes is equal to or less than $14 million and $11
million, subject in all cases to a minimum of $5 million, and (b) the Company will establish and maintain bank accounts for each holder and deposit in such accounts an
aggregate amount of $7 million with such amount to be released from the accounts only upon the written consent of such holder, provided that $1 million will automatically
release from the accounts upon the occurrence of each of the dates at which the aggregate principal due upon the Convertible Notes is equal to or less than $14 million and $11
million, so long as no Equity Condition Failure then exists. Further the holders of the Convertible Notes waived provisions of the Senior Convertible Notes such that (i) no
amortization payments are due and payable by the Company for any payments previously required to be made by the Company from July 1, 2022 through January 1, 2023, (ii)
the holders of the Convertible Notes will not accelerate any previously deferred installment amounts under the Convertible Notes until January 1, 2023 and (iii) the terms of the
Convertible Notes which would provide for reset of the conversion price of the Convertible Notes as a result of the issuance of securities under this prospectus and instead agree
to a reset of the conversion price equal to a per share price of 135% of the per unit offering price in this offering.
 
On May 27, 2022, the Company announced its implementation of certain expense reduction measures, approved by the Company’s board of directors on May 24, 2022,
including a reduction of the Company’s workforce by 59 full-time employees, or approximately 33% of the Company. The corporate restructuring follows the Company’s recent
decision to address liquidity concerns in part by focusing its initiatives on its enterprise business and new market expansion of the SMB business.
 
As a result of the corporate restructuring, the company anticipates reporting $690,000 in total costs in its second quarter of 2022 to implement the reduction in force, including
the following cost elements: $630,000 in severance and associated payroll taxes; $40,000 in legal costs; and $20,000 in employee insurance benefits. Of the total cost, $440,000
in salaries, payroll taxes and benefits costs would have been reported in its second quarter if the reduction in force had not been implemented. The corporate restructuring is
expected to be substantially completed by the end of the second quarter of 2022. The estimates of costs that the Company expects to incur and the timing thereof are subject to a
number of assumptions and actual results may differ. The Company may also incur other charges or cash expenditures not currently contemplated in connection with the
corporate restructuring. This estimate may change due to future changes in the Company’s stock price. If the Company subsequently determines that it will incur additional
material restructuring costs or charges or there are material differences from the ranges provided, the Company will file an amendment to this Current Report on Form 8-K (this
“Current Report”) to disclose any such material costs, charges or differences.
 
On May 27, 2022, in relation the Company’s corporate restructuring, the Company’s executive leadership team agreed to 25% reduction in salary. As a result, the salaries of
Jessica Billingsley, Chief Executive Officer, David McCullough, Chief Technology Officer, and Raymond Thompson, Special Advisor to the Chief Executive Officer, have
been reduced by 25%.
 
On May 27, 2022, the Company filed an amendment to its Amended and Restated Certificate of Incorporation to amend Article 4 thereof to increase the number of authorized
shares of common stock, par value $0.001, from 75,000,000 shares to 150,000,000 shares.
 
On May 25, 2022, the stockholders of the Company approved an amendment to the Company’s Amended and Restated 2019 Long Term Incentive Plan (the “Incentive Plan”)
to increase the number of shares available under the Incentive Plan by 2,934,962 shares of common stock of the Company.
 
On May 24, 2022, the Company received a letter from the Listing Qualifications Staff of The Nasdaq Stock Market LLC (“Nasdaq”) indicating that, based upon the closing bid
price of the Company’s common stock, par value $0.0001 per share (“Common Stock”), for the last 30 consecutive business days, the Company is not currently in compliance
with the requirement to maintain a minimum bid price of $1.00 per share for continued listing on The Nasdaq Capital Market, as set forth in Nasdaq Listing Rule 5550(a)(2)
(the “Notice”).
 
The Notice has no immediate effect on the continued listing status of the Company’s Common Stock on The Nasdaq Capital Market, and, therefore, the Company’s listing
remains fully effective.
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The Company is provided a compliance period of 180 calendar days from the date of the Notice, or until November 21, 2022, to regain compliance with the minimum closing
bid requirement, pursuant to Nasdaq Listing Rule 5810(c)(3)(A). If at any time before November 21, 2022, the closing bid price of the Company’s Common Stock closes at or
above $1.00 per share for a minimum of 10 consecutive business days, subject to Nasdaq’s discretion to extend this period pursuant to Nasdaq Listing Rule 5810(c)(3)(G) to 20
consecutive business days, Nasdaq will provide written notification that the Company has achieved compliance with the minimum bid price requirement, and the matter would
be resolved. If the Company does not regain compliance during the compliance period ending November 21, 2022, then Nasdaq may grant the Company a second 180 calendar
day period to regain compliance, provided the Company meets the continued listing requirement for market value of publicly-held shares and all other initial listing standards
for The Nasdaq Capital Market, other than the minimum closing bid price requirement, and notifies Nasdaq of its intent to cure the deficiency.
 
On May 23, 2022, we entered into an amending agreement (the “Amendment”) to the Amended and Restated Stock Purchase Agreement, dated as of October 1, 2021 (the
“Original Agreement”), by and among the Company, The Nav People, Inc., a Delaware corporation d/b/a “365 Cannabis”) (the “365 Cannabis”) and Matthew Dredge, Ian
Humphries, Jeff Kiehn, David Walker and Quartermain Investment Holdings Ltd. (collectively, the “Sellers”).
 
Pursuant to the Amendment, Section 2.04(a) of the Original Agreement was amended to provide that the Sellers could elect to have the potential earn-out payment described
therein paid in cash or in shares of the Company or in any combination thereof. The Original Agreement previously had provided that the Company could elect whether to pay
the earn-out payment in cash or in shares of the Company. Under the Amendment, if a Seller elects to have any portion of the earn-out payment paid in cash such amount
payable will be reduced by 25%. Further, Section 2.04(b) of the Original Agreement was amendment to reflect the administrative handling of the earn-out payment to the Sellers
in cash or shares of the Company.
 
Pursuant to the Amendment, Section 2.06 of the Original Agreement was amended to require that $100,000 the Second Post-Closing Payment (as defined in the Original
Agreement) will be made at the end of June 2022 on the same day on which the Buyer’s end-of-month payroll is run and on each of the next four months thereafter, in each such
month on the same day on which the Buyer’s end-of-month payroll is run.
 
On May 16, 2022, the Company and Ray Thompson, the Company’s then-President and Chief Operating Officer, agreed to a transition, effective immediately, by which Mr.
Thompson moved from his role as President and Chief Operating Officer to Special Advisor to the Chief Executive Officer. In this new role, Mr. Thompson will continue to
assist the Chief Executive Officer with certain of the day-to-day operations of the Company and advise the Company on various aspects of corporate strategy. In relation to the
Company’s enterprise business, Jeff Kiehn, the Company’s current President of Akerna Enterprise will report to the Chief Executive Officer. Additionally, the Company intends
for the functions of strategic communications, compliance, technology, and human resources to report directly to the Company’s Chief Executive Officer.
 
On May 11, 2022, the Company and and John Fowle the Company’s Chief Financial Officer and Secretary agreed to a mutual separation effective as of May 17, 2022. Mr.
Fowle is leaving to pursue other opportunities.
 
On May 11, 2022, the Board of Directors of the Company appointed Larry Dean Ditto, Jr. as Interim Chief Financial Officer (“Interim CFO”) of the Company effective May
17, 2022.
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 USE OF PROCEEDS

 
The net proceeds from this offering will be approximately $9.3 million (or approximately $10.69 million if the underwriter exercises the over-allotment option to acquire equal
portions of shares and warrants in full), after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us and assuming none of
the warrants issued in this offering are exercised.
 
We intend to use the net proceeds from this offering for general corporate purposes, including servicing our ongoing debt obligations under our convertible notes, working
capital, marketing, product development and capital expenditures. As of the date of this prospectus, we cannot predict with certainty all of the particular uses for the net
proceeds to be received upon the completion of this offering or the amounts that we will actually spend on the uses set forth above. The amounts and timing of our actual use of
proceeds will vary depending on numerous factors, including the factors described under the heading “Risk Factors” and elsewhere in this prospectus. As a result, management
will retain broad discretion over the allocation of the net proceeds from this offering, and investors will be relying on the judgment of our management regarding the application
of the net proceeds.
 

 DILUTION
 
If you invest in the securities being offered by this prospectus, your interest will be diluted immediately to the extent of the difference between the public offering price per unit
and the as adjusted, net tangible book value per share of our common stock immediately after this offering.
 
The net tangible book value of our common stock as of March 31, 2022 was approximately $(17.9) million, or approximately $(0.52) per share based on approximately 34.2
million shares of our common stock issued and outstanding. Net tangible book value per share represents the amount of our total tangible assets, excluding goodwill and
intangible assets, less total liabilities, divided by the total number of shares of our common stock outstanding.
 
After giving further effect to the sale of 29,382,861 units and 14,095,400 pre-funded units and assuming exercise of all pre-funded warrants at $0.001 and no exercise of the
warrants being offered in this offering and after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us of $230,000,
our as adjusted pro forma net tangible book value per share as of March 31, 2022, would have been approximately $(8.82) million, or approximately $(0.11) per share based on
approximately 77.7 million shares issued and outstanding on an as adjusted basis. This represents an immediate increase in net tangible book value per share of $0.41 to existing
stockholders and an immediate dilution of approximately $0.33 per share to new investors purchasing units in this offering (based on a per unit offering price of $0.23 per unit
and a value of $0.01 per warrant).
 
Dilution per share to new investors is determined by subtracting the pro forma, as adjusted, net tangible book value per share after this offering from the public offering price
per share and related warrant paid by new investors.
 
The following table illustrates this dilution on a per share basis:
 
Public offering price per share  $ 0.22 
Historical net tangible book value per share as of March 31, 2022  $ (0.52)
Increase in net tangible book value per share attributable to this offering  $ 0.41 
As adjusted net tangible book value per share after giving effect to this offering  $ (0.11)
Dilution in net tangible book value per share to new investors  $ 0.33 
 



The number of shares of common stock used in the table above is based on approximately 34.2 million shares of common stock outstanding as of March 31, 2022 and
approximately 77.7 million shares on an as adjusted basis after giving effect to the issuance of approximately 43.5 million shares of common stock and common stock upon
exercise of pre-funded warrants offered by this prospectus. Except as otherwise indicated herein, all information in this prospectus assumes (i) no exercise of the underwriter’s
over-allotment option, and (ii) no exercise of the underwriter’s warrants to be issued in connection with this offering.
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The number of shares of common stock outstanding excludes as of March 31, 2022:
 
 ● 634,519 shares of common stock issuable upon vesting of outstanding restricted stock units and restricted stock awards;
 
 ● 5,813,804 shares of common stock issuable upon the exercise of warrants outstanding at a weighted average exercise price of $11.50 per share;
 
 ● 12,370,370 shares of common stock issuable upon conversion of our outstanding convertible notes;
 
 ● 306,852 shares of common stock issuable upon conversion of exchangeable shares; and
 
 ● 461,776 shares of common stock reserved for future issuance under our equity incentive plan.
 
To the extent that outstanding options or warrants are exercised, you will experience further dilution. In addition, we may choose to raise additional capital due to market
conditions or strategic considerations even if we believe we have sufficient funds for our current or future operating plans. To the extent that additional capital is raised through
the sale of equity or convertible debt securities, the issuance of these securities could result in further dilution to our stockholders.
 

 DIVIDEND POLICY
 
We do not intend to pay dividends for the foreseeable future. In addition, our ability to pay dividends is restricted by agreements governing Akerna’s and its subsidiaries’ debt,
including the Company’s senior secured convertible notes. See “Risk Factors” above.
  

 DESCRIPTION OF SECURITIES
 
As of June 28, 2022, our authorized share capital consists of 150,000,000 shares of common stock, $0.0001 par value per share, of which 36,796,522 shares of common stock
are issued and outstanding, 5,000,000 shares of preferred stock, $0.0001 par value per share, of which one share of special voting preferred stock is issued and outstanding with
a voting equivalent of 291,192  shares of common stock. We are a Delaware corporation and our affairs are governed by our Amended and Restated Certificate of Incorporation
and Amended and Restated By-laws. The following are summaries of material provisions of our Amended and Restated Certificate of Incorporation and Amended and Restated
By-laws insofar as they relate to the material terms of our common stock. Complete copies of our Amended and Restated Certificate of Incorporation and Amended and
Restated By-laws are filed as exhibits to our public filings.
 
Common Stock
 
All outstanding shares of common stock are of the same class and have equal rights and attributes. The holders of common stock are entitled to one vote per share on all matters
submitted to a vote of our stockholders. Subject to the prior rights of all classes or series of stock at the time outstanding having prior rights as to dividends or other
distributions, all stockholders are entitled to share equally in dividends, if any, as may be declared from time to time by the Board of Directors out of funds legally available.
Subject to the prior rights of creditors of Akerna and the holders of all classes or series of stock at the time outstanding having prior rights as to distributions upon liquidation,
dissolution or winding up of Akerna, in the event of liquidation, the holders of common stock are entitled to share ratably in all assets remaining after payment of all liabilities.
The stockholders do not have cumulative, preemptive rights, or subscription rights.
 
Preferred Stock
 
The board of directors is authorized, subject to any limitations prescribed by law, without further vote or action by the stockholders, to issue from time to time shares of
Preferred Stock in one or more series. Each such series of Preferred Stock shall have such number of shares, designations, preferences, voting powers, qualifications, and special
or relative rights or privileges as shall be determined by the board of directors, which may include, among others, dividend rights, voting rights, liquidation preferences,
conversion rights and preemptive rights. Issuance of Preferred Stock by our board of directors may result in such shares having dividend and/or liquidation preferences senior to
the rights of the holders of our common stock and could dilute the voting rights of the holders of our common stock.
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Prior to the issuance of shares of each series of Preferred Stock, the board of directors is required by the Delaware General Corporation Law, and our certificate of incorporation
to adopt resolutions and file a certificate of designation with the Secretary of State of the State of Delaware. The certificate of designation fixes for each class or series the
designations, powers, preferences, rights, qualifications, limitations and restrictions, including, but not limited to, some or all of the following:
 

 ● the number of shares constituting that series and the distinctive designation of that series, which number may be increased or decreased (but not below the number of
shares then outstanding) from time to time by action of the board of directors;

   
 ● the dividend rate and the manner and frequency of payment of dividends on the shares of that series, whether dividends will be cumulative, and, if so, from which date;
 
 ● whether that series will have voting rights, in addition to any voting rights provided by law, and, if so, the terms of such voting rights;
   

 ● whether that series will have conversion privileges, and, if so, the terms and conditions of such conversion, including provision for adjustment of the conversion rate in
such events as the board of directors may determine;

   
 ● whether or not the shares of that series will be redeemable, and, if so, the terms and conditions of such redemption;
   
 ● whether that series will have a sinking fund for the redemption or purchase of shares of that series, and, if so, the terms and amount of such sinking fund;
   
 ● whether or not the shares of the series will have priority over or be on a parity with or be junior to the shares of any other series or class in any respect;
   



 ● the rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or winding up of the corporation, and the relative rights or priority, if
any, of payment of shares of that series; and

   
 ● any other relative rights, preferences and limitations of that series.
 
Once designated by our board of directors, each series of Preferred Stock may have specific financial and other terms that will be described in a prospectus. The description of
the Preferred Stock that is set forth in any prospectus is not complete without reference to the documents that govern the Preferred Stock. These include our certificate of
incorporation and any certificates of designation that our board of directors may adopt.
 
All shares of Preferred Stock offered hereby will, when issued, be fully paid and nonassessable, including shares of Preferred Stock issued upon the exercise of Preferred Stock
Warrants or subscription rights, if any.
 
Although our board of directors has no intention at the present time of doing so, it could authorize the issuance of a series of Preferred Stock that could, depending on the terms
of such series, impede the completion of a merger, tender offer or other takeover attempt.
 
Special Voting Share
 
The special voting share has a par value of $0.0001 per share. The special voting share entitles the holder thereof to an aggregate number of votes equal to the number of the
Exchangeable Shares issued and outstanding from time to time and that are not owned by us or our subsidiaries. Except as otherwise provided herein or by law, the holder of the
special voting share and the holders of our common stock will vote together as a single class on all matters submitted to a vote of Akerna’s shareholders. With respect to all
meetings of shareholders of Akerna at which holders of Akerna shares are entitled to vote, each registered holder of Exchangeable Shares shall be entitled to instruct the trustee
holding the special voting share to cast and exercise, in the manner instructed, that number of votes equal to the “Equivalent Vote Amount” for each Exchangeable Share owned
of record by such holder of Exchangeable Shares at the close of business on the record date established by Akerna or by applicable law for such meeting, in respect of each
matter, question, proposal or proposition to be voted on at such meeting. At such time as the special voting share has no votes attached to it, the special voting share shall be
automatically cancelled.
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Exchangeable Shares
 
The Exchangeable Shares of Exchangeco are intended to be substantially economically equivalent to shares of our common stock. The rights, privileges, restrictions and
conditions attaching to the Exchangeable Shares of Exchangeco include the following:
 

 ● any holder of Exchangeable Shares of Exchangeco is entitled to require Exchangeco to redeem any or all of the Exchangeable Shares registered in his/her name in
exchange for one share of our common stock for each Exchangeable Share presented and surrendered;

 

 ● in the event Akerna declares a dividend on its common stock, the holders of Exchangeable Shares of Exchangeco are entitled to receive from Exchangeco the same
dividend, or an economically equivalent dividend, on their Exchangeable Shares;

 

 ● the holders of the Exchangeable Shares of Exchangeco are not entitled to receive notice of or to attend any meeting of the shareholders of Exchangeco or to vote at any
such meeting, except as required by law or as specifically provided in the Exchangeable Share conditions; and

   
 ● the holders of Exchangeable Shares of Exchangeco are entitled to instruct the Trustee to vote the special voting stock as described above.
 
Of the 3,294,574 Exchangeable Shares that were issued to former Ample shareholders in connection with the consummation of the Arrangement, an aggregate of 658,915
Exchangeable Shares were issued as “Closing Consideration” and an aggregate of 2,635,659 Exchangeable Shares, constituting part of the “Escrowed Consideration” were
issued into escrow pursuant to an escrow agreement (the “Escrow Agreement”), entered into on July 7, 2020 by and among the Company, Exchangeco, John Prentice, as
Shareholder Representative, and Odyssey Trust Company. Under the Escrow Agreement, subject to unresolved claims by the Company under the Arrangement Agreement in
respect of fraud, the Escrowed Consideration shall be released to former Ample shareholders upon the six-, nine-, and twelve-month anniversaries of the Closing Date in
accordance with the following schedule -- 988,372 shares on the six-month anniversary, 823,643 shares on the nine-month anniversary, and 823,644 shares on the twelve-month
anniversary. As of the date hereof, 3,003,382 shares of common stock of Akerna have been issued on conversion of Exchangeable Shares.
 
Registration Rights
 
We have granted registration rights under the Securities Act to certain holders of our common stock in relation to our acquisitions of Ample and 365 Cannabis and in relation to
our issuance of the Senior Convertible Notes. In relation to Ample, we agreed to file and maintain, until no Exchangeable Shares remain outstanding, a registration statement
regarding the exchange of the Exchangeable Shares into shares of our common stock pursuant to their terms. In relation thereto, we filed a registration statement on Form S-1 on
July 9, 2020 (333-239783) which was brought effective on August 14, 2020, as amended on January 8, 2021 and as amended on Form S-3 on May 24, 2021. In relation to the
acquisition transaction of 365 Cannabis, we have agreed to register the shares of common stock issuable upon initial closing of the transaction and upon settlement of the earn-
out provision, if any. In relation to our issuance of the Senior Convertible Notes, we have agreed to file the registration statement of which this prospectus forms a part. We are
also obligated to maintain such registration statement until the earlier of (i) the date as of which all of the holders may sell all of the conversion shares required to be covered by
such registration statement without restriction pursuant to Rule 144 (including, without limitation, volume restrictions) and without the need for current public information
required by Rule 144(c)(1) (or Rule 144(i)(2), if applicable), (ii) the date on which the holders shall have sold all of the registrable securities covered by such registration
statement or (iii) the later of (x) ninety (90) calendar days after the date no Senior Convertible Notes remain outstanding and (y) the first anniversary of the maturity date of the
Senior Convertible Notes. We may also be required in the future to file amendments to these registration statements to maintain effectiveness.
 
Pre-Funded Warrants
 
The following summary of certain terms and provisions of pre-funded warrants that are being offered hereby is not complete and is subject to, and qualified in its entirety by,
the provisions of the pre-funded warrant, the form of which is filed as an exhibit to the registration statement of which this prospectus forms a part. Prospective investors should
carefully review the terms and provisions of the form of pre-funded warrant for a complete description of the terms and conditions of the pre-funded warrants.

 
Duration and Exercise Price. Each pre-funded warrant offered hereby will have an initial exercise price per share equal to $0.0001. The pre-funded warrants will be
immediately exercisable and may be exercised at any time until the pre-funded warrants are exercised in full. The exercise price and number of shares of common stock issuable
upon exercise is subject to appropriate adjustment in the event of stock dividends, stock splits, reorganizations or similar events affecting our common stock and the exercise
price. The pre-funded warrants will be issued separately from the accompanying warrants, and may be transferred separately immediately thereafter.
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Exercisability. The pre-funded warrants will be exercisable, at the option of each holder, in whole or in part, by delivering to us a duly executed exercise notice accompanied by
payment in full for the number of shares of our common stock purchased upon such exercise (except in the case of a cashless exercise as discussed below). A holder (together
with its affiliates) may not exercise any portion of the pre-funded warrant to the extent that the holder would own more than 4.99% of the outstanding common stock
immediately after exercise, except that upon at least 61 days’ prior notice from the holder to us, the holder may increase the amount of ownership of outstanding stock after
exercising the holder’s pre-funded warrants up to 9.99% of the number of shares of our common stock outstanding immediately after giving effect to the exercise, as such
percentage ownership is determined in accordance with the terms of the pre-funded warrants. Purchasers of pre-funded warrants in this offering may also elect prior to the
issuance of the pre-funded warrants to have the initial exercise limitation set at 9.99% of our outstanding common stock. No fractional shares of common stock will be issued in
connection with the exercise of a pre-funded warrant. In lieu of fractional shares, we will either pay the holder an amount in cash equal to the fractional amount multiplied by the
exercise price or round up to the next whole share.

 
Cashless Exercise. If, at the time a holder exercises its pre-funded warrants, a registration statement registering the issuance of the shares of common stock underlying the pre-
funded warrants under the Securities Act is not then effective or available and an exemption from registration under the Securities Act is not available for the issuance of such
shares, then in lieu of making the cash payment otherwise contemplated to be made to us upon such exercise in payment of the aggregate exercise price, the holder may elect
instead to receive upon such exercise (either in whole or in part) the net number of shares of common stock determined according to a formula set forth in the pre-funded
warrants.

 
Transferability. Subject to applicable laws, a pre-funded warrant may be transferred at the option of the holder upon surrender of the pre-funded warrant to us together with the
appropriate instruments of transfer.

 
Exchange Listing. We do not intend to list the pre-funded warrants on the Nasdaq Capital Market or any other national securities exchange or nationally recognized trading
system. The common stock issuable upon exercise of the pre-funded warrants is currently listed on the Nasdaq Capital Market.

 
Right as a Shareholder. Except as otherwise provided in the pre-funded warrants or by virtue of such holder’s ownership of shares of our common stock, the holders of the pre-
funded warrants do not have the rights or privileges of holders of our common stock, including any voting rights, until they exercise their pre-funded warrants.
 
Fundamental Transaction. In the event of a fundamental transaction, as described in the pre-funded warrants and generally including any reorganization, recapitalization or
reclassification of our common stock, the sale, transfer or other disposition of all or substantially all of our properties or assets, our consolidation or merger with or into another
person, the acquisition of more than 50% of our outstanding common stock, or any person or group becoming the beneficial owner of 50% of the voting power represented by
our outstanding common stock, the holders of the pre-funded warrants will be entitled to receive upon exercise of the pre-funded warrants the kind and amount of securities,
cash or other property that the holders would have received had they exercised the pre-funded warrants immediately prior to such fundamental transaction.
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Warrants
 
The following summary of certain terms and provisions of warrants that are being offered hereby is not complete and is subject to, and qualified in its entirety by, the provisions
of the warrant, the form of which is filed as an exhibit to the registration statement of which this prospectus forms a part. Prospective investors should carefully review the terms
and provisions of the form of warrant for a complete description of the terms and conditions of the warrants. 

 
Duration and Exercise Price. The warrants will have an exercise price of $0.23 (100% of the unit offering price). The exercise price is subject to appropriate adjustment in the
event of certain stock dividends and distributions, stock splits, stock combinations, reclassifications or similar events affecting our common stock and also upon any
distributions of assets, including cash, stock or other property to our stockholders. The warrants are exercisable immediately, and at any time up to the date that is five years
after their original issuance.

 
Exercisability. The warrants will be exercisable, at the option of each holder, in whole or in part by delivering to us a duly executed exercise notice and, at any time a
registration statement registering the issuance of the shares of common stock underlying the warrants under the Securities Act is effective and available for the issuance of such
shares, or an exemption from registration under the Securities Act is available for the issuance of such shares, by payment in full in immediately available funds for the number
of shares of common stock purchased upon such exercise. A holder will not have the right to exercise any portion of the warrant if the holder (together with its affiliates) would
beneficially own in excess of 4.99% (or, upon election of the holder, 9.99%) of the number of shares of our common stock outstanding immediately after giving effect to the
exercise, as such percentage ownership is determined in accordance with the terms of the warrants. However, any holder may increase or decrease such percentage, provided
that any increase will not be effective until the 61st day after such election.

 
Cashless Exercise. If a registration statement registering the issuance of the shares of common stock underlying the  warrants under the Securities Act is not effective or
available and an exemption from registration under the Securities Act is not available for the issuance of such shares, the holder may elect to exercise the warrant only through a
cashless exercise, in which case the holder would receive upon such exercise the net number of shares of common stock determined according to the formula set forth in
the warrant. No fractional shares of common stock will be issued in connection with the exercise of a warrant. In lieu of fractional shares, we will pay the holder an amount in
cash equal to the fractional amount multiplied by the exercise price. Notwithstanding anything to the contrary, in the event we do not have or maintain an effective registration
statement, there are no circumstances that would require us to make any cash payments or net cash settle the warrants to the holders.

 
Transferability. Subject to applicable laws, the warrants may be offered for sale, sold, transferred or assigned without our consent.

 
Exchange Listing. There is no established trading market for the warrants and we do not expect a market to develop. In addition, we do not intend to apply for the listing of the
warrants on any national securities exchange or other trading market. Without an active trading market, the liquidity of the warrants will be limited.

 
Rights as a Shareholder. Except as otherwise provided in the warrants or by virtue of such holder’s ownership of shares of our common stock, the holder of a warrant does not
have the rights or privileges of a holder of our common stock, including any voting rights, until the holder exercises the warrant.

 
Fundamental Transactions. If a fundamental transaction occurs, then the successor entity will succeed to, and be substituted for us, and may exercise every right and power that
we may exercise and will assume all of our obligations under the warrants with the same effect as if such successor entity had been named in the warrant itself. If holders of our
common stock are given a choice as to the securities, cash or property to be received in a fundamental transaction, then the holder shall be given the same choice as to the
consideration it receives upon any exercise of the warrant following such fundamental transaction.
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Equitable Treatment Adjustment. In the event we permit or provide for a downward adjustment to the conversion price of any portion of the Senior Convertible Notes, issued on
October 5, 2021, other than a downward adjustment that simultaneously impacts the exercise price of the warrant, then the exercise price of the warrant shall be adjusted by the



same percentage as the percentage downward adjustment of the conversion price of the Senior Convertible Notes. In addition, in the event we issue any debt following the date
of the issuance of the warrant having a conversion price less than the exercise price, the proceeds of which are used to, in whole or in part, repay amounts owed under the Senior
Convertible Notes, then upon the issuance of such debt, the exercise price of the warrant shall immediately be adjusted downward to be equal to such lower conversion price.
 
Election of Directors
 
Our Class I Directors hold office until the 2025 annual meeting of stockholders and are eligible for reelection at such meeting. Our Class II Directors held office until the 2023
annual meeting of stockholders and are eligible for reelection at such meeting. Our Class III Directors hold office until the 2024 annual meeting of stockholders and are eligible
for reelection at such meeting. Directors are elected by a plurality of the votes cast at the annual meeting by the holders of common stock present in person or represented by
proxy and entitled to vote at such meeting. There is no cumulative voting for directors.
 
Anti-Takeover Provisions
 
Our Amended and Restated Certificate of Incorporation contains provisions that may discourage unsolicited takeover proposals that stockholders may consider to be in their
best interests. We are also subject to anti-takeover provisions under Delaware law, which could delay or prevent a change of control. Together these provisions may make more
difficult the removal of management and may discourage transactions that otherwise could involve payment of a premium over prevailing market prices for our securities.
 
These provisions:

 
 ● create a staggered Board of Directors making it more difficult for stockholders to remove a majority of the Board of Directors and take control;

 
 ● grant the Board of Directors the ability to designate the terms of and issue new series of preferred shares, which can be created and issued by the Board of Directors

without prior stockholder approval, with rights senior to those of the common stock;
 

 ● impose limitations on our stockholders’ ability to call special stockholder meetings;
 

 ● make it more difficult the removal of management and may discourage transactions that otherwise could involve payment of a premium over prevailing market prices for
our securities.
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 DESCRIPTION OF THE BUSINESS

 
Business Overview

 
Akerna is a leading provider of enterprise software solutions within the cannabis industry. Cannabis businesses face significant complexity due to the stringent regulations and
restrictions that shift based on regional, state, and national governing bodies. As the first to market more than ten years ago, Akerna’s family of software platforms help to
enable regulatory compliance and inventory management across the entire supply chain. When the legal cannabis market started to grow, we identified a need for organic
material tracking and regulatory compliance software as a service (SaaS) solution customized specifically for the unique needs of the industry. By providing an integrated
ecosystem of applications and services that help our clients enable compliance, regulation, consumer safety and taxation, Akerna is building the technology backbone of the
cannabis industry. While designed specifically for the unique needs of the cannabis market, our solutions are adaptable for other industries requiring government regulatory
oversight, or where the tracking of organic materials from seed or plant to end products is desired.
 
Executing upon our expansion strategy, we acquire complementary cannabis brands to grow the scope of Akerna’s cannabis ecosystem. Since 2019, we have integrated six new
brands into the Akerna product and service offering. Our first acquisition, Solo Sciences (“Solo”), was initiated in the fall of 2019, with the full acquisition completed in July
2020. We added Trellis Solutions (“Trellis”) to our portfolio on April 10, 2020 and finalized the acquisition of Ample Organics (“Ample”) and Last Call Analytics (“Last Call”)
on July 7, 2020. More recently, on April 1, 2021 we completed our acquisition of Viridian Sciences Inc. (“Viridian”), a cannabis business management software system built on
SAP Business One, followed by the acquisition of The NAV People, Inc. d.b.a 365 Cannabis (“365 Cannabis”), a cannabis business management software system built on
Microsoft Business Central, on October 1, 2021. Through our growing family of companies, Akerna provides highly versatile platforms that equip our clients with a central data
management system for tracking regulated products. Our solutions also provide clients with integrated security, transparency, and scalability capabilities, all while helping
maintaining compliance with their governing regulations.
 
On the commercial side, our products help state-licensed businesses operate in compliance with applicable regional laws. Our integrated ecosystem provides integrations with
third-party vendors and add-ons that enhance the capabilities of our commercial software platforms. On the regulatory side, we provide track and trace solutions that allow state
governments to monitor compliance of licensed cannabis businesses. To date, our software has helped monitor the compliance of more than $30 billion in legal cannabis. While
our software facilitates the success of legal cannabis businesses, we do not handle any cannabis-related material, do not process cannabis sales transactions within the United
States (“U.S.”), and our revenue is generated from a fixed-fee based subscription and professional services model and is not related to the type or amount of sales made by our
clients.
 
We drive revenue growth through the development of our product line, our acquisitions and from continued expansion of the cannabis, hemp, and CBD industry. Businesses
across the regulated cannabis industry use our solutions. The brand recognition of our existing products, our ability to provide services in all areas of the seed-to-sale life cycle,
and our wealth of relevant experience attracts cultivation, manufacturing, and dispensary clients who are seeking comprehensive business optimization solutions. Our software
solutions are designed to be scalable, and while mid-market and smaller customers have historically been our primary target segment, we are focused on extending our customer
reach to address the needs of the emerging enterprise level operator. We believe these larger multi-state/multi-vertical operations represent significant long-term future growth
opportunities as the cannabis industry continues to consolidate at a rapid rate. The sophistication of our platform accommodates the complexities of both multi-vertical and
multi-state business needs, making us critical partners and allowing us to cultivate long-term, successful relationships with our clients.
 
Our platforms provide licensed businesses with a true enterprise solution for managing their inventory and compliance and allow government regulators to engage in accurate
and real-time compliance monitoring. Key capabilities of our technology infrastructure include:
 
Seed-to-Sale Tracking allows the tracking of products from cultivation, through harvest and processing and manufacturing, to the monitoring of the final sale to the patient or
consumer. Our traceability technology captures every step in an individual plant’s life, providing visibility into the supply chain from any measurement of finished product
dispensed to a patient or customer, back to the plant it came from, and all activity, transportation, and transactions that happen in between. While we do not provide payment
processing, and never take, own, or handle any product or cash transaction, our platform records all sales as part of state and jurisdictional compliance Track-and-Trace
processes. The data gathered throughout all of these processes is captured, and provides the insights and information needed to run an efficient and streamlined cannabis
business. Seed-to-Sale software operates in a complementary relationship with state-mandated Track-and-Trace systems, replicating the reporting functionality and eliminating
the need for operators to duplicate their compliance data into two disparate systems. Track-and-Trace systems are designed solely for government regulators to maintain
compliance and do not have the sophistication or functionality to provide cannabis business owners with the insights and tools for effective business management. Our seed-to-
sale platforms integrate with the state Track-and-Trace compliance system, reporting in the mandated data along the supply chain while also providing business owners with the
capabilities to make informed business decisions based on the fully overview of their operations.
 



Track-and-Trace is the compliance reporting system used by regulatory bodies in most states. In order to adhere to their state-specific compliance regulations, cannabis
operators are required to enter specific data points along the supply chain into the state-mandated track-and-trace system. By doing so, regulators can track the movement of
cannabis inventory through the full supply chain, even when it moves between facilities or operators. The aggregated view that Track-and-Trace software seeks to ensure that
the end product being sold has been grown, harvested, processed, transferred and sold compliantly, and provides assurance of safety to consumers.
 
Single System Integration allows state-licensed clients to manage inventory, customer records, and staff in one tracking system. MJ Platform and Leaf Data Systems platforms
can be fully integrated with one another to create a streamlined Seed-to-Sale/Track-and-Trace solution. Additionally, our platforms can also be integrated with systems of
numerous third-party suppliers. We have certified integrations with world class accounting solutions, including Sage, SAP, Microsoft and Netsuite.
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Anti-Counterfeiting Technology . Solo sciences provides next-generation anti-counterfeiting technology fused with a direct communication system between brands and
consumers. The solo sciences mission is to build confidence and establish trust among consumers, while enabling retailers and distributors to close the loop with creators and
producers.
 
Cannabis Market Insights are curated using the anonymized data aggregated through our Seed-to-Sale platform for key industry intelligence. With over $30 billion in cannabis
sales tracked over the past twelve years, we have cultivated a substantial legal cannabis dataset across 30+ states and multiple countries. This data provides a detailed overview
of key industry trends, giving us the ability to provide banks, investors, researchers, cannabis businesses, and non-cannabis businesses with cannabis market intelligence and
comparison data.
 
Enterprise Resource Planning (ERP) software is a business process management software that manages and integrates a company’s financials, manufacturing, inventory,
supply chain, operations, commerce, and reporting activities. ERP systems improve an operator’s efficiency and effectiveness by eliminating disparate systems, consolidating
business critical information in a single location, reducing double entry data, and streamlining operations. ERP software solutions built for cannabis operators combine
traditional accounting, manufacturing, inventory, and supply chain management with cannabis-specific track and trace and compliance functionality.
 
Using our years of experience, proprietary databases, and resources to identify trends and predict changes in the cannabis industry we evolve our products and better assist our
clients in operating in compliance with the applicable laws of their jurisdictions and capitalizing on commercial opportunities within the applicable regulatory framework, with
accuracy, efficiency, and geographic specificity. We have worked with clients and governments across the globe to create customized solutions that fit their specific regulatory
and commercially compliant needs. While the majority of our clients are in the U.S. and Canada, our solutions allow cannabis businesses to operate efficiently in this fast-
changing industry and comply with state, local, and federal (in countries such as Canada, Italy, Macedonia, and Colombia). Akerna and our family of companies is well-
positioned to provide compliance solutions for the expanding national and international legal cannabis market.
 
Industry & Competition
 
We believe the growing cannabis industry in numerous U.S. states and other countries represents a significant market opportunity for our technology, as legally licensed
operating companies need to ensure they operate within applicable laws and carefully track inventory. With democratic leadership and the new legislation passed during the
2020 election improving the outlook of the industry and a congress that is committed to push forward cannabis policy, the industry’s growth potential has large near-term
upside. Since state governments require supply chain transparency to ensure compliance and the maintenance of the seed-to-sale life cycle within their jurisdictions, each new
regulated jurisdiction offers an expanded market opportunity for Akerna. 
 
The regulated cannabis industry (medicinal and adult-use) is experiencing rapid growth. According to BDSA’s 2021 Essential Cannabis Insights, December 2021 Vol 4, Issue
10, legal cannabis sales in the U.S. passed $25 billion in 2021, growth of 40% over 2020’s $18 billion. BDSA’s Cannabis Market Forecast update from September 2021 noted
sales are forecasted to rise to $46 billion in 2026, a CAGR of 14% from 2021. Global cannabis sales reached nearly $29 billion in 2021, an increase of 45% over 2020 sales of
$20 billion. BDSA forecasts global cannabis sales will grow from $29 billion in 2021 to $61 billion in 2026, a compound annual growth rate (CAGR) of more than 16%.
 
The COVID-19 pandemic has had a positive effect on the growth and acceptance of the cannabis industry. Fitting into a non-cyclical, vice product category has worked to the
industry’s advantage overall based on the 2020 sales data. Although many cannabis companies felt extremely adverse circumstances, and some were even forced to close or sell
their businesses, this has accelerated a predictable M&A marketplace in which licenses are being acquired for a fraction of what they cost only 1 year ago. The largest Multi-
State Operators (MSOs) are growing and financing faster than ever before. For example, Curaleaf, one of the largest MSOs, opened their 100th retail location in February 2021.
As a result of the current M&A marketplace, the landscape is beginning to position itself in a similar way that the alcohol industry has, with major companies controlling a vast
majority of market share. Akerna is positioned as an enterprise-level offering to address the needs of these large MSOs that continue to grow through consolidation. The
addition of the MJ Analytics seed-to-sale reporting engine, built on the architecture of leading business intelligence platform, Domo, further positions Akerna as an enterprise-
level solution.
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Further to our current addressable market, the regulatory changes in the 2018 Farm Bill in the U.S. have created an opportunity for hemp-based CBD in general retail and
pharmaceutical channels. Additionally, multiple countries across the world have legalized hemp for growth and export including Canada, China, Italy, Australia, and South
Korea. In the U.S., hemp-derived CBD is available broadly across retailers (not solely licensed cannabis dispensaries), including online, drug and convenience stores, natural
product, beauty, grocery, and pet stores. According to Grand View Research, Industrial Hemp Market Analysis, The global cannabidiol market size was valued at USD 2.8
billion in 2020 and is expected to expand at a compound annual growth rate (CAGR) of 21.2% from 2021 to 2028.
 
The unfortunate events of the 2019 vape scare in the U.S. prompted regulatory changes and additional requirements, including anti-counterfeiting tags and codes. With major
investment and partnership with Solo, Akerna has provided a solution to address the issue for both regulators and operators. The combined supply chain transparency solution
was chosen by the State of Utah, requiring all medical dispensary products to be validated. Markets and Markets projects that the anti-counterfeit packaging market size will
grow from $105.9 billion in 2018 to $182.2 billion by 2023, at a CAGR of 11.5%. The anti-counterfeit packaging market is projected to witness high growth due to the
increasing focus of manufacturers on brand protection to reduce counterfeiting. By leveraging this investment, we strengthen our current addressable market with an essential
compliance tool.
 
The cannabis industry is a fast-growing, increasingly complex, and rapidly changing landscape. Arcview Market Research and BDS Analytics note that the range of regulatory
schemes is wide, and fines for non-compliance are steep. Proper, safe, and profitable operation of a cannabis business requires a full understanding of applicable laws, the ability
to track plants and products to ensure compliance with these laws, and the ability to operate at scale in a competitive environment.
 
Competitive Landscape
 
The competitive set within the cannabis technology and consulting space has traditionally been comprised of several smaller and specialized companies with limited access to
capital. As part of our growth strategy, we may seek to acquire assets or companies that are synergistic with our business. We have built a scalable infrastructure to support both



rapid organic growth and targeted acquisitions. By providing the full seed-to-sale solution, we believe we are well-positioned to be an acquirer of cannabis technology solutions
throughout the supply chain. We compete with numerous technology and consulting companies that offer services that are similar to some of our services including, but not
limited to, Acumatica, BDS Analytics, BioTrackTHC, Canna Advisors, Cova Cannabis, Dutchie, Flowhub, Headset, Jane, Metrc, New Frontier Data, Nextec, 3C, Treez, and
TILT Holdings.
 
We face competition in each of the revenue segments in which we operate. We believe, however, that we possess relative strengths in each segment that provide us with
competitive advantages, including:
 
 ● the range of services offered by us;
 
 ● our management personnel and their industry knowledge and experience; and
 
 ● our proprietary databases, which are only available to users of our platforms and consulting services.
 
Range of Services
 
We believe we possess a unique viewpoint into the industry because we offer solutions to, and work with, both commercial businesses and government regulatory agencies
towards the common goal of ensuring regulatory compliance and real-time monitoring of inventory and sales. We offer a complete range of both software and services to meet
these needs for both state governments and commercial businesses. While we do not face competition from firms focusing on specific subsets of our markets, there are a very
limited number of competitors providing products or services that compete with our complete range of products and services. We compete with software companies offering a
product to businesses only in a certain geographic region or of a certain business type. We also compete with consulting firms serving a specific phase of the cannabis plant life
cycle.
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Industry Knowledge and Experience
 
Our management personnel have extensive technical and business operations knowledge and experience within the cannabis and technology industries, which has been
developed through numerous years of service in key roles with a broad range of both cannabis and technology companies, both in terms of product and service type and size.
We leverage this knowledge and experience to guide our product and service development and delivery. Our management team possesses significant compliance expertise,
allowing us to continually monitor changes in legislation and regulation within the markets we and our clients operate. We face competition from companies that have teams
with technical expertise or cannabis industry experience, but there are a limited number of competitors who have both and who understand the interplay between software and
technology development and the application of the same to the evolving cannabis compliance landscape.
 
Proprietary Databases
 
Twelve years of operations have provided us with a statistically significant dataset of cannabis transaction information that we believe cannot be readily duplicated by new
entrants into the marketplace. This growing database includes proprietary sales, market trends, customer preferences, pricing, and regulatory data. We use this dataset to predict
trends more accurately in the marketplace and make this dataset available to users of our platforms, providing greater utility to clients in this regard than can be provided by
competing platforms.
 
Products and Solutions
 
Software
 
SMB Market:
 
Akerna’s suite of small and medium business (“SMB” or “Non-Enterprise”) products including MJ Platform, Ample Organics, and Trellis provide SaaS offerings for legal
cannabis, hemp and CBD businesses. We provide government-licensed cultivators, manufacturers, distributors, and retail dispensaries with a data-driven seed-to-sale tracking
platform that provides clients with an enterprise resource planning solution for managing their inventory and regulatory compliance. Akerna’s products and ecosystem of
connections are used by clients to compliantly track inventory through all phases of the seed-to-sale cycle - from cultivation to extraction and infusion to packaging, distribution
and retail sales. Data points are collected at every stage of the product life cycle and about multiple aspects of the plant’s growing environment, manufacturing processes, and
ingredients, as well as retail pricing and purchase data. In Canada, the first G7 country with a federally legal market, we have a pharmacy portal and insurance adjudication.

We service licensed operators in all verticals of the industry, including cultivation, manufacturing, distribution, and retail dispensaries. We have significant client presence for
our commercial software solutions in mature cannabis markets such as Arizona, California, Michigan, Pennsylvania, Colorado, Utah, Illinois, Oklahoma, and Puerto Rico, as
well as Canada.
 
We have exclusivity in the Pennsylvania and Utah markets due to our government contracts, which require operators in the states to use MJ Platform.
 
Solo Sciences - Anti-counterfeiting Technology
 
Solo is a technology provider for legal cannabis businesses with a focus on providing a cannabis tracking technology that provides seed-to-sale-to-self data throughout a
product’s life cycle and empowers consumers with the ability to confirm the quality and authenticity of a product they have purchased.
 
Solo uses proprietary technology to place a unique encrypted arrangement of patterns, the solo*TAGTM or solo*CODETM, onto individual packaging labels. Solo technology is
significantly lower cost and more secure than traditional tagging technologies like radio-frequency identification. The technology includes a free consumer mobile application,
granting end-users and regulatory agencies the ability to track products in the supply chain, verify their authenticity, and learn more detailed information about the product such
as its origins and ingredients.
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The Solo technology platform also enables brands to connect directly with consumers. Through it, product creators can provide end-users with push notifications, targeted news,
product insights, loyalty points, etc. Brands embrace the platform as it enables them to increase their revenues and create a more tailored marketing experience. Clients benefit
from product incentives while gaining trust in the products they are buying and consuming.
 



Solo has developed several key partnerships including the Utah Department of Health and Department of Agriculture, through Akerna’s Leaf Data Systems contract including
solo*TAGTM,, a key tagging and technology component in a closed-loop system used by all Utah cannabis licensees as the state’s primary tracking system at the retail,
wholesale, cultivation, and manufacturing levels.
 
Enterprise Market:
 
Akerna’s Enterprise product suite provides a comprehensive vertically integrated cannabis ERP and business management software system with a choice of being built on the
Microsoft Dynamics 365 Business Central platform or the SAP Business One platform. Our enterprise products were built by cannabis experts with cannabis-specific
functionality built into the core of the solution and are designed to meet present and future needs of growing businesses. The software solutions allow business clients to manage
their entire operations from cultivation to retail and incorporates Cultivation, Production, Global Compliance, QC, Finance, Dispensing & Retail, CRM, Warehousing,
Distribution, Multi-Facility, Multi-Company, Multi-Entity, Language, Currency and more with a client base comprised of leading U.S.-based MSOs and single-state operators,
and Canadian LPs, in addition to global cannabis clients outside North America. Our enterprise offerings leverage shared Akerna infrastructure for access to Akerna’s broad
ecosystem of offerings and to facilitate compliance with our up-to-date regulatory integrations, unparalleled state and country reporting knowledge, and dedicated team of
compliance experts.
 
Government Market:
 
Leaf Data Systems - Government Regulatory Software
 
Leaf Data Systems is our SaaS product for government agencies. Leaf Data Systems provides regulatory authorities with visibility into the operations of licensed medical and
recreational cannabis businesses. Government regulators desire visibility at critical junctures within the seed-to-sale chain of custody in order to ensure public safety, monitor
sales data for the purposes of taxation, and perform physical inspections of cannabis industry facilities. Leaf Data Systems allows for specific data points captured during these
workflows to be compiled into the state and regional view retrievable by regulatory officials.
 
Licensed cannabis facilities within a state can track plant and product movement and waste across their organization, which is processed into reporting tailored to the
government agencies that regulate and enforce the rules of the industry. This gives regulators a tool for transparency and accountability across the cannabis supply chain to
ensure public and product safety as well as to monitor sales and inventory within the industry. Leaf Data Systems is customized to the regulations of the state in which it is
contracted and tailored to capture the relevant data points desired by regulatory officials.
 
As of the date of this report, Leaf Data Systems serves two state clients, the Commonwealth of Pennsylvania and the State of Utah. The State of Utah mandates the use of our
proprietary solo*TAGTM the world’s first cryptographically-secure, cannabis product authentication system, exclusively for governments as an alternative to radio-frequency
identification tracking. This customized system includes an electronic verification and inventory control system to track plants and products throughout the compliance supply
chain.
 
Business Intelligence and Data Analytics Products
 
We have four data products: MJ Analytics (“MJA”); and Akerna Acumen Big Data, which both leverage the extensive data captured in each of MJ Platform’s cultivation, E&I,
distribution, and retail modules; AmpleData, which leverages data obtained through Canadian regulated retail channels; and Last Call Analytics, which provides retail sales
analytics for alcohol brands.
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MJ Analytics
 
MJA gives MJ Platform clients access to aggregate data across their organization to keep track of emerging legal and commercial trends, allowing for informed actionable
insights at various levels within the organization, including room, location, state, brand, and administration. MJ Platform allows users to align their operational data from three
vantage points: in real-time, past trends, and predictive future. This proprietary database assists the user in making important decisions in real-time with respect to product
monitoring, tracking, planning, and pricing.
 
Built in partnership with Domo and Snowflake, MJA is monetized through the provision of Data Analytics subscriptions to clients. We typically grant a limited, non-exclusive,
non-sublicensable license to use our industry data for internal management, reporting, and business optimization purposes. The information typically supplied to clients is
aggregated and anonymized information regarding products, which may or may not be those of the client, sold through sales generated through our online service platforms.
 
Akerna Acumen Business Intelligence 
 
We have cultivated a substantial legal cannabis dataset with over $30 billion in sales tracked and twelve years of data across 30+ states and multiple countries. With the
contractual ability to aggregate and anonymize this data, we have launched the Akerna Acumen product to provide banks, investors, researchers, cannabis businesses, and non-
cannabis businesses with cannabis market intelligence and valuable market comparison data. The data is available in various formats and is available with updates as frequently
as daily.
 
Last Call Analytics & Ample Data
 
Ample’s wholly owned subsidiary, Last Call Analytics (“LCA”), is a retail analytics platform designed for the beverage alcohol industry, with a focus on allowing our clients to
use data to empower retail operations and generate revenue growth. The platform ingests sales and product data from a wide variety of sources, normalizes and homogenizes the
dataset, and displays the resultant analysis in a proprietary application. 
 
With the underlying technologies built by LCA, Ample has created AmpleData, a retail analytics platform for the cannabis industry that applies the same proven solution to data
streams ingested from various points within the regulated supply chain. Ample Data is designed to provide key insights for Canadian cannabis license holders, cannabis
agencies and government regulators.
 
Cannabis Business Consulting
 
We provide project-focused consulting services to clients that are initiating or expanding their cannabis businesses or are interested in data consulting engagements regarding the
legal cannabis industry. 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 opened states.
 
Entering the cannabis industry is a significant undertaking. We work with clients to efficiently comply with state requirements in connection with the launch and operations of
their cannabis businesses. Our management and key personnel bring deep cannabis industry experience to us. Our management team and key personnel have broad experience
gained from working with numerous cannabis businesses, with operational experience across every vertical (e.g., cultivation, processing, and retail). Our team members have
previously managed projects, including cultivation facilities exceeding 100,000 square feet, retail operations with locations in multiple states, and online businesses serving an



entire country.
 
Competitive Advantage
 
Partner API. We host an open API ecosystem and are continually developing and maintaining an extensive collection of integrations that are designed to connect our solutions
to over 80 partners, provide full-service solutions at all points in the cannabis business life cycle, including compliance, hardware, banking, accounting, online ordering,
payment solutions, CRM and loyalty, delivery, and business analytics. We believe these integrations provide a competitive advantage as they reduce implementation time,
effort, and cost while providing a holistic cannabis solution; We have certified API integration with tier one ERP software providers supplying sophisticated accounting
solutions that collect and store business transactions to satisfy external reporting requirements. Additionally, we leverage revenue sharing agreements and referral programs with
our strategic partners to further grow our business and our revenue.
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Technology. As the inventors of Seed-To-Sale technology, our proprietary platform is an AWS cloud-based software solution. We offer specialized cannabis workflows
specific to the needs of the industry. We serve all verticals of the cannabis supply chain (cultivation, manufacturing, distribution, retail and delivery). We are one of the few true,
single-platform Seed-To-Sale solutions in the cannabis space, and the sophistication of our technology allows us to uniquely scale across legal markets. Our platform has
processed over $30 billion in legal cannabis sales, with speed, reliability, and security capabilities designed to serve the needs of even the largest of enterprise customers.
Compliance with state regulations is built into our platform infrastructure, assisting clients in their efforts to operate within the regulation parameters of their individual markets.
The business insights provided by the data collection throughout the supply chain enables businesses to optimize their operations and make crucial data-driven decisions for their
business. These insights are easily analyzed and made actionable by our MJ Analytics module, built in partnership with Domo, a leading BI platform.
 
Learning Management System. Through our license with ZolTrain, we are able to provide our Akerna clients with training modules to educate and on-board their staff and
improve the patient /consumer experience by pairing education with product information both in person and through digital channels. The Zoltrain platform allows cannabis
employees to self-direct their own learning and certification through an Akerna specific curriculum, and their employers are able to monitor and track their progress, assisting
clients in ensuring that their staff is fully trained and knowledgeable about the software they are required to use within their job functions. This is one of the only LMS platforms
specifically designed both for the industry and for our software. It provides detailed notes, takeaways, scored exams and certificates of completion, ensuring staff knows their
Seed-To-Sale software inside and out. Zoltrain modules are dynamic, and can be easily updated to accommodate new content or education on new product offerings. The
AmpleLearn platform is a similar onboarding and education tool developed for Ample Organics clients to assist with building their proficiency using the software in Canada.
Similar to Zoltrain, AmpleLearn is built on industry tested content within a dynamic learning environment. There are assessments, progress reports and certifications that are all
available to both the employee and their supervisor. The AmpleLearn product is maintained by the internal team at Ample Organics, ensuring that the content is always up-to-
date with the most recent software upgrades and functionality.
 
Strategy
 
We intend to leverage our scale and capital markets access to pursue additional growth through organic initiatives and to pursue our ecosystem strategy which leverages
integrations, partnerships, and inorganic growth. We believe having a scaled ecosystem gives us more opportunities to leverage our footprint and increase wallet share by
providing more value to our clients through having what we believe is the most robust cannabis technology suite available. We intend to pursue additional growth through
organic initiatives, including increased marketing personnel and resources, acquisitions, and strategic relationships.
 

● Graduate our SMB clients to Enterprise. Consolidation, limited license markets, and natural industry maturation are leading many companies in our SMB portfolio to
look at enterprise technology to scale their business. These market forces are an opportunity for us to convert more of our client base to our Enterprise solutions as they
grow and expand into other states. We have mobilized ongoing marketing and sales campaigns to identify and actively engage these opportunities to convert to
Enterprise.
 

● Broaden our base of clients. With increasing cannabis legislation, rapid industry consolidation, and opportunities in other supply-chain driven industries, Akerna will
continue to focus on expanding our leadership and market share in the mid-market, while optimizing our offerings for the multi-state/multi-vertical enterprise segment.
We will continue to invest in our sales and marketing efforts and intend to expand into new markets to grow our client base.
 

● Grow revenue from our existing clients. With increased product line offerings, such as MJ Analytics, as well as our growing API partner network, we are able to offer
continued opportunities for our customers to optimize and streamline their operations. By leveraging our existing client base and provide them with an array of tools and
solutions, we are able to increase the revenue opportunity without the burden of new client acquisition costs.
 

● Expand and deepen our partner ecosystem. We have an extensive network of API integrated cannabis application providers and other referral sources providing us with
new avenues of qualified leads and new client opportunities. By continuing to grow and optimize these partner agreements and relationships, we have increased exposure
to larger client pools, and revenue sharing agreements.
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Customers 
 
Businesses across the cannabis and hemp industries and of all sizes, ranging from small, single location/ single vertical businesses to multi-state enterprise operations, use the
Akerna family of solutions. The cannabis industry is still very much in its infancy compared to more established markets, and as it matures, we are seeing a shift in the typical
business model. In the beginning, most operators only managed a single location, or a single vertical operation, and therefore many of our longer-standing clients fall into the
small to mid-market size business. Over the past few years, and significantly expedited by the COVID-19 pandemic, we are witnessing large-scale, rapid consolidation within
the industry. Many of the original small licensees are being purchased and assumed into larger, multi-state, enterprise level organizations. Our software solutions are designed to
be scalable, and as we see this shift in the market, we are focused on extending our customer reach to address the needs of the emerging enterprise level operator. We believe
these larger multi-state/multi-vertical operations represent significant long-term future growth opportunities as the cannabis industry continues to consolidate. As more states
legalize, these operators are identifying future growth opportunities into these expanded legal markets and need a software solution that can grow with them.
 
Sales and Marketing 
 
We sell our solutions primarily on a subscription basis with module-based and user-seat pricing, allowing businesses to customize their solution based on their specific business
model or vertical. With our integrations to major accounting solutions and cannabis service providers, we are able to customize solutions for all sizes and types of businesses. To
gain market share and expand beyond the small to mid- size market, Akerna invests in specialized go-to-market strategies for sales and marketing unique to each state and
customer segment.
 
Our omnichannel marketing program, which includes paid and unpaid digital advertising, event marketing, account-based marketing, content marketing, prospect database



nurturing, and other digital marketing activities, is designed to capture inbound marketing leads. We also leverage our expertise and industry intelligence to identify and engage
directly with our prospective customers, especially at the enterprise level. Additionally, we have a broad ecosystem of partners across the cannabis industry and have selectively
implemented referral and revenue sharing opportunities with the key players.
 
We reach each market segment, from emerging small business to enterprise, through channels and tactics that match their expectations for content, outreach, timeliness, and
service level. This can require high touch service for some enterprise customers, with more a traditional purchase path for the smallest companies. We hire and train both sales
and marketing professionals specialized for the market and the customer segment.
 
For growth in the regulatory and consulting side, we stay current on emerging legal markets, both nationally and globally to actively conduct outreach and education programs to
engage with state regulators and business owners. This strategy strongly supports the growth of our consulting client bases, as we provide license application assistance in new
markets, and require in-depth understanding of the regulatory guidelines to be able to successfully win licenses for our customers. We leverage our expertise to provide thought-
leadership and industry guidance in order to gain recognition as a leader in the space.
 
Government Regulation 
 
Cannabis and Cannabis-derived Products
 
We do not grow, handle, process, or sell cannabis or cannabis-derived products, nor do we ever possess any such material or process any transactions related to the sale of the
same. We only provide a technology platform for our clients to assist them with their compliance with state law and to monitor and control their inventory in compliance with
state regulatory environments. We do not receive any commissions from sale by our clients and our revenue generation is not based on the sales of cannabis products by our
clients, but rather we generate revenues through a fixed-fee based subscription and professional services revenue model. We are not directly subject to state or federal
government drug regulation and our products are only intended to be used to assist with compliance with applicable state laws, under which our clients operate.
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Our clients are subject to state and federal law as it relates to cannabis growth, processing, and sale. 37 U.S. states have legalized cannabis in some form. The federal
government regulates drugs through the Controlled Substances Act (CSA) (21 U.S.C. § 811), which does not recognize the difference between medical and recreational use of
cannabis. State laws regulating cannabis are in direct conflict with the CSA, which prohibits cannabis use and possession. Although certain states and territories authorize
medical or recreational cannabis cultivation, manufacturing, production, distribution, and sales by licensed or registered entities, under federal law, the cultivation, manufacture,
distribution, possession, use, and transfer of cannabis and any related drug paraphernalia, unless specifically exempt, is illegal and any such acts are criminal acts under the
CSA.
 
While the U.S. Department of Justice has used prosecutorial discretion to not prioritize enforcement actions against state-legal cannabis businesses that are compliant with state,
county, municipal and other local laws and regulations and which do not trigger any other federal enforcement priorities, the Department of Justice reserves the right to enforce
federal law and there can be no assurance that the federal government will not enforce the CSA and related federal laws in the future. Any shift in enforcement priority at the
Department of Justice or with the individual U.S. Attorneys with jurisdiction over our clients, could have a drastic and adverse impact upon our clients and our business.  
 
While we do not grow, handle, process or sell cannabis or cannabis-derived products, our receipt of funds from clients that do conduct such operations in violation of federal law
exposes us to risks related to federal racketeering laws. The Racketeer Influenced Corrupt Organizations Act (“RICO”) is a federal statute providing criminal penalties in
addition to a civil cause of action for acts performed as part of an ongoing criminal organization. Under RICO, it is unlawful for any person who has received income derived
from a pattern of racketeering activity (which includes most felonious violations of the CSA), to use or invest any of that income in the acquisition of any interest, or the
establishment or operation of, any enterprise which is engaged in interstate commerce. RICO also authorizes private parties whose properties or businesses are harmed by such
patterns of racketeering activity to initiate a civil action against the individuals involved. Although RICO suits against the cannabis industry are rare, a few cannabis businesses
have been subject to a civil RICO action.
 
Our receipt of payments from clients engaged in state-legal cannabis operations could also subject us to the consequences of a variety of federal laws and regulations that
involve money laundering, financial record keeping and proceeds of crime, including the Bank Secrecy Act, as amended by Title III of the Uniting and Strengthening America
by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act) and any related or similar rules, regulations or guidelines,
issued, administered or enforced by the federal government. Because the funds from activities that are illegal under the CSA, banks and other financial institutions providing
services to us risk violation of federal anti-money laundering statutes (18 U.S.C. §§ 1956 and 1957), the unlicensed money-remitter statute (18 U.S.C. § 1960) and the Bank
Secrecy Act, among other applicable federal statutes. Banks often refuse to provide banking services to businesses involved in the cannabis industry due to the present state of
federal laws and regulations governing financial institutions. The lack of banking and financial services presents unique and significant challenges to businesses in the cannabis
industry and we may experience similar difficulties in obtaining and maintaining regular banking and financial services because of the activities of our clients.
 
Any violations of federal laws and regulations could result in significant fines, penalties, administrative sanctions, convictions or settlements arising from civil proceedings
conducted by either the federal government or private citizens or criminal charges, including but not limited to, seizure of assets, disgorgement of profits, cessation of business
activities or divestiture. In the event that any of our operations, or any proceeds thereof, any dividends or distributions therefrom, or any profits or revenues accruing from such
operations were found to be in violation of money laundering legislation or otherwise, such transactions may be viewed as proceeds of crime under one or more of the statutes
noted above or any other applicable legislation. This could restrict or otherwise jeopardize our ability to declare or pay dividends or effect other distributions. Furthermore,
while there are no current intentions to declare or pay dividends in the foreseeable future, in the event that a determination was made that our proceeds from operations (or any
future operations) could reasonably be shown to constitute proceeds of crime, we may decide or be required to suspend declaring or paying dividends without advance notice
and for an indefinite period of time.
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Privacy & Customer Data
 
Regulation related to the provision of services over the Internet is evolving, as federal, state, and foreign governments continue to adopt new, or modify existing, laws and
regulations addressing data privacy and the collection, processing, storage, transfer, and use of data. In some cases, data privacy laws and regulations, such as the European
Union’s (“EU”) General Data Protection Regulation (“GDPR”) that took effect in May 2018, impose new obligations directly on us as both a data controller and a data
processor, as well as on many of our clients. In addition, domestic data privacy laws, such as the California Consumer Privacy Act (“CCPA”), which took effect in January
2020, continue to evolve and could expose us to further regulatory burdens. Further, laws such as the EU’s proposed e-Privacy Regulation are increasingly aimed at the use of
personal information for marketing purposes and the tracking of individuals’ online activities.
 
Although we monitor the regulatory environment and have invested in addressing these developments, such as GDPR and CCPA readiness, these laws may require us to make
additional changes to our services to enable us or our clients to meet the new legal requirements, and may also increase our potential liability exposure through higher potential
penalties for non-compliance. These new or proposed laws and regulations are subject to differing interpretations and may be inconsistent among jurisdictions. These and other



requirements could reduce demand for our services, require us to take on more onerous obligations in our contracts, restrict our ability to store, transfer, and process data or, in
some cases, impact our ability or our clients’ ability to offer our services in certain locations, to deploy our solutions, to reach current and prospective customers, or to derive
insights from customer data globally. The costs of compliance with, and other burdens imposed by, privacy laws, regulations, and standards may limit the use and adoption of
our services, reduce overall demand for our services, make it more difficult to meet expectations from or commitments to clients, lead to significant fines, penalties or liabilities
for non-compliance, impact our reputation, or slow the pace at which we close sales transactions, any of which could harm our business.
 
Furthermore, the uncertain and shifting regulatory environment and trust climate may cause concerns regarding data privacy and may cause our clients or our clients’ customers
to resist providing the data necessary to allow our clients to use our services effectively. Even the perception that the privacy of personal information is not satisfactorily
protected or does not meet regulatory requirements could inhibit sales of our products or services and could limit the adoption of our cloud-based solutions.
 
Patents and Trademarks
 
We primarily rely upon a combination of confidentiality procedures, contractual provisions, copyright, trademark, patent, and trade secret laws, and other similar measures to
protect our proprietary information and intellectual property. 
 
We hold 2 patents in the U.S., through Solo, related to its Solo*ID proprietary technology. One patent has an issue date of December 1, 2009 and is set to expire on December
1, 2029. The other patent has an issue date of May 31, 2011 and is set to expire on July 11, 2025. We also have 2 patent applications that are currently pending action by the
U.S. Patent Office. One was filed on April 22, 2011 by MJF and the other was filed on January 22, 2022 related to Solo blockchain technology.
 
We and our wholly-owned subsidiaries hold 19 trademarks in the U.S., principally related to Akerna, MJ Freeway, Leaf Data Systems, our Daily Dose mailer, Solo*ID and our
logos and designs, 7 in Canada, principally related to Ample, AmpleCentral, AmpleData, AmpleExchange and Ample’s logos and designs and 1 in Colombia, 1 in Jamaica and
1 on EUIPO related to Ample’s logo and designs. 
 
Employees
 
As of December 31, 2021, we had 204 full time employees. Of these employees, 157 were based in the U.S. and 47 were based in Canada. Our workforce is highly educated,
with most of our employees working in engineering, technical, or professional roles. None of our employees are a member of a union or a party to any collective bargaining
agreement. We believe our employee relations are good. On May 27, 2022, the Company announced its implementation of certain expense reduction measures, approved by the
Company’s board of directors on May 24, 2022, including a reduction of the Company’s workforce by 59 full-time employees, or approximately 33% of the Company. See
“Recent Developments” above for more information.
 
Company Information
 
Emerging Growth Company
 
We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, (the “JOBS Act”) because we went public in the U.S. in January 2018
and meet the criteria outlined in the JOBS Act. We will remain an emerging growth company until up to the last day of the fiscal year following the fifth anniversary of our
initial public offering, or until the earliest of  (i) the last day of the first fiscal year in which our annual gross revenue exceeds $1.07 billion, (ii) the date that we become a “large
accelerated filer” as defined in Rule 12b-2 under the Exchange Act, which would occur if the market value of our common stock that is held by non-affiliates exceeds $700
million as of the last business day of our most recently completed second fiscal quarter or (iii) the date on which we have issued more than $1 billion in non-convertible debt
during the preceding three-year period. As allowed by the JOBS Act, we have elected to utilize the extended transition period provided to non-public companies for complying
with new or revised accounting standards.
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 DESCRIPTION OF PROPERTY

 
Our corporate headquarters are located in Denver, Colorado, although we do not lease or own any real property associated with our corporate headquarters as our workforce is
primarily remote. We have one facility that we lease in Las Vegas, Nevada which serves as office space for our Las Vegas based employees. We believe that our existing
facilities are adequate for our current needs and that suitable additional or alternative space would be available to us to lease on commercially reasonable terms if and when we
need it.  

 
 LEGAL PROCEEDINGS

 
We are not a party to any material pending legal proceedings, and no such proceedings are known to be contemplated.
 
From time to time, we may become involved in other legal proceedings or be subject to claims arising in the ordinary course of our business. Regardless of the outcome of any
existing or future litigation, litigation can have an adverse impact on us because of defense and settlement costs, diversion of management resources, and other factors.
 

 MARKET FOR COMMON EQUITY AND RELATED SHAREHOLDER MATTERS
 
Market Information
 
Our common stock is listed on the Nasdaq Capital Market under the trading symbol “KERN”. As of June 28, 2022, we had 36,796,522 shares of common stock issued and
outstanding and approximately 240 registered shareholders. Because many of our shares of common stock are held by brokers and other institutions on behalf of shareholders,
we are unable to estimate the total number of shareholders represented by these record holders.
 
Purchases of Equity Securities by the Company and Affiliates
 
None.
 
2019 Long Term Incentive Plan Summary
 
The purpose of the Incentive Plan is to enable Akerna to offer its employees, officers, directors and consultants whose past, present and/or potential future contributions to
Akerna have been, are, or will be important to its success, an opportunity to acquire a proprietary interest in Akerna. The various types of incentive awards that may be provided
under the Incentive Plan are intended to enable Akerna to respond to changes in compensation practices, tax laws, accounting regulations and the size and diversity of its
business.
 
Plan Administration
 
The Incentive Plan is administered by the compensation committee of the Akerna Board (the “Compensation Committee”) or by the full Akerna Board, which may determine,



among other things, (1) the persons who are to receive awards, (2) the type or types of awards to be granted to such persons, (3) the number of shares of common stock to be
covered by, or with respect to what payments, rights, or other matters are to be calculated in connection with the awards, (4) the terms and conditions of any awards, (5) whether,
to what extent, and under what circumstances awards may be settled or exercised in cash, shares of common stock, other securities, other awards or other property, or
cancelled, forfeited, or suspended and the method or methods by which awards may be settled, exercised, cancelled, forfeited, or suspended, (6) whether, to what extent, and
under what circumstances the delivery of cash, shares of common stock, other securities, other awards or other property and other amounts payable with respect to an award,
and (7) make any other determination and take any other action that the Compensation Committee deems necessary or desirable for the administration of the Incentive Plan.
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Stock Options
 
Stock options granted under the Incentive Plan may be of two types: (i) Incentive Stock Options (as defined in the Incentive Plan) and (ii) Non-qualified Stock Options (as
defined in the Incentive Plan). Any stock option granted under the Incentive Plan shall contain such terms, as the Compensation Committee may from time to time approve.
 
The term of each stock option shall be fixed by the Compensation Committee; provided, however, that no stock option may be exercisable after the expiration of ten years from
the date of grant; provided, further, that no Incentive Stock Option granted to a person who, at the time of grant, owns stock possessing more than 10% of the total combined
voting power of all classes of voting stock of Akerna (“10% Shareholder”) may be exercisable after the expiration of five years from the date of grant.
 
The exercise price per share purchasable under a stock option shall be determined by the Compensation Committee at the time of grant; provided, however, that the exercise
price of a stock option may not be less than 100% of the fair market value on the date of grant; provided, further, that the exercise price of an Incentive Stock Option granted to
a 10% Shareholder may not be less than 110% of the fair market value on the date of grant.
 
Stock Appreciation Rights
 
The Compensation Committee may grant Stock Appreciation Rights in tandem with a stock option or alone and unrelated to a stock option. The Compensation Committee may
grant stock appreciation rights to participants who have been or are being granted stock options under the Incentive Plan as a means of allowing such participants to exercise
their stock options without the need to pay the exercise price in cash. In the case of a Non-qualified Stock Option, a stock appreciation right may be granted either at or after the
time of the grant of such Non-qualified Stock Option. In the case of an Incentive Stock Option, a stock appreciation right may be granted only at the time of the grant of such
Incentive Stock Option. Stock appreciation rights shall be exercisable as shall be determined by the Compensation Committee. All or a portion of a stock appreciation right
granted in tandem with a stock option shall terminate and shall no longer be exercisable upon the termination or after the exercise of the applicable portion of the related stock
option.
 
Restricted Stock and Restricted Stock Units
 
Shares of restricted stock may be awarded either alone or in addition to other awards granted under the Incentive Plan. The Compensation Committee shall determine the
eligible persons to whom, and the time or times at which, grants of restricted stock will be awarded, the number of shares to be awarded, the price (if any) to be paid by the
holder, any restriction period, the vesting schedule and rights to acceleration thereof, and all other terms and conditions of the awards. In addition, the Compensation Committee
may award restricted stock units, which may be subject to vesting and forfeiture conditions during the applicable restriction period, as set forth in an agreement.
 
Restricted stock constitutes issued and outstanding shares of common stock for all corporate purposes. The holder will have the right to vote such restricted stock and to
exercise all other rights, powers and privileges of a holder of common stock with respect to such restricted stock, subject to certain limited exceptions. Upon the expiration of
the restriction period with respect to each award of restricted stock and the satisfaction of any other applicable restrictions, terms and conditions, all or part of such restricted
stock shall become vested in accordance with the terms of the agreement. Any restricted stock that do not vest shall be forfeited to Akerna and the holder shall not thereafter
have any rights with respect to such restricted stock.
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The Compensation Committee may provide that settlement of restricted stock units will occur upon or as soon as reasonably practicable after the restricted stock units vest or
will instead be deferred, on a mandatory basis or at the holder’s election, in a manner intended to comply with tax laws. A Holder will have no rights of a holder of common
stock with respect to shares subject to any restricted stock unit unless and until the shares are delivered in settlement of the restricted stock unit. If the Committee provides, a
grant of restricted stock units may provide a holder with the right to receive dividend equivalents.
 
Other Stock-Based Awards
 
Other Stock-Based Awards may be awarded, subject to limitations under applicable law, that are denominated or payable in, valued in whole or in part by reference to, or
otherwise based on or related to, shares of common stock, as deemed by the Compensation Committee to be consistent with the purposes of the Incentive Plan, including,
without limitation, purchase rights, shares of common stock awarded that are not subject to any restrictions or conditions, convertible or exchangeable debentures, or other
rights convertible into shares of common stock and awards valued by reference to the value of securities of or the performance of specified subsidiaries.
 
Change of Control Provisions
 
The Incentive Plan provides that in the event of a change of control event, (1) all of the then outstanding options and stock appreciation rights granted pursuant to the Incentive
Plan will immediately vest and become immediately exercisable as of a time prior to the change in control and (2) any performance goal restrictions related to an award will be
deemed achieved at 100% of target levels and all other conditions met as of a time prior to the change in control. In the event of the sale of all of Akerna’s assets or a change of
control event, then the Compensation Committee may (1) accelerate the vesting of any and all Stock Options and other awards granted and outstanding under the Incentive
Plan; (2) require a holder of outstanding options to relinquish such award to Akerna upon the tender by Akerna to holder of cash, stock or other property, or any combination
thereof pursuant to the terms of the Incentive Plan and (3) terminate all incomplete performance periods in respect of awards in effect on the date the acquisition occurs,
determine the extent to which performance goals have been met based upon such information then available as it deems relevant and cause to be paid to the holder all or the
applicable portion of the award based upon the Compensation Committee’s determination of the degree of attainment of performance goals, or on such other basis determined
by the Compensation Committee.
 
The Akerna Board may at any time, and from time to time, amend alter, suspend or discontinue any of the provisions of the Incentive Plan, but no amendment, alteration,
suspension or discontinuance shall be made that would impair the rights of a holder under any agreement theretofore entered into hereunder, without the holder’s consent, except
as set forth in this Incentive Plan or the agreement. Notwithstanding anything to the contrary herein, no amendment to the provisions of the Incentive Plan shall be effective
unless approved by the stockholders of Akerna to the extent stockholder approval is necessary to satisfy any provision of the Ethics Code or other applicable law or the listing
requirements of any national securities exchange on which Akerna’s securities are listed.
 



Equity Compensation Plans
 
The following table  provides information as of December 31, 2021, with respect to the shares of our common stock that may be issued under our existing equity compensation
plans:
 

  

Number of
securities to be

issued upon
exercise of

outstanding
options,

warrants and
rights or
vesting

of restricted
stock units

(column - a)   

Weighted-
average exercise

price of
outstanding 

options, 
warrants and 

rights or
vesting 

of restricted
stock units 
(column - b)   

Number of
securities
remaining

available for
future issuance

under equity
compensation

plans (excluding
securities

reflected in
column (a))
(column - c)  

2019 - Equity compensation plan approved by security holders   683,767(1) $       -   459,539 
Total   683,767(1) $ -   459,539 

 
(1) See “2019 Long Term Incentive Plan Summary” above.
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 MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

 
You should read the following discussion and analysis of our financial condition and results of operations together with our financial statements and related notes appearing
elsewhere in this prospectus. This discussion and analysis contains forward-looking statements that involve risks, uncertainties and assumptions.  Our actual results may differ
materially from those anticipated in these forward-looking statements as a result of many factors, including, but not limited to, those set forth under “Risk Factors” and “Note
Regarding Forward-Looking Statements” above.
 
Akerna is the leading provider of enterprise software solutions within the cannabis industry. By providing an integrated ecosystem of applications and services that enables
compliance, regulation, consumer safety and taxation, Akerna is building the technology backbone of the cannabis industry. Our solutions provide clients with integrated
security, transparency, and scalability capabilities, all while maintaining compliance with their governing regulations.
 
We intend to leverage our scale and capital markets access to pursue additional growth through organic initiatives and to pursue our ecosystem strategy which leverages
integrations, partnerships, and inorganic growth. We believe having a scaled ecosystem gives us more opportunities to leverage our footprint and increase wallet share by
providing more value to our clients through having what we believe is the most robust cannabis technology suite available. We intend to pursue additional growth through
organic initiatives, including increased marketing personnel and resources, acquisitions, and strategic relationships. We will continue scaling our platform for continued growth,
adding new features and functionality, supporting new products and content types, and improving the user experience.
 
We offer our software solutions to our customers as a subscription-based service. Subscription fees are based upon the chosen package which includes differentiated platform
capabilities, support and user accounts. As customers recognize the value of our platform, we increasingly engage with them to facilitate broad adoption across other parts of
their business.
 
We believe having a scaled ecosystem gives us more opportunities to leverage our footprint and increase wallet share by providing more value to our clients through having
what we believe is the most robust cannabis technology suite available. In order to accelerate customer growth, we intend to pursue additional initiatives, including increased
marketing personnel and resources, acquisitions, and strategic relationships. We believe we are underpenetrated in the overall market and have significant opportunity to expand
our customer base over time.
 
We have invested in professional services, customer support and customer success functions to support our sales force by helping customers successfully deploy our platform.
We actively engage with our customers to assess whether they are satisfied and fully realizing the benefits of our platform. While these efforts often require a substantial
commitment and upfront costs, we believe our investment in product, customer support, customer success and professional services will create opportunities to expand our
customer relationships over time.
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We plan to continue to make investments in areas of our business to continue to expand our platform functionality to enhance current offerings and build new features.
 
On April 1, 2021 and October 1, 2021, we completed our acquisitions of Viridian and 365 Cannabis which is reflected in the consolidated financial statements for the fiscal year
ended December 31, 2021. The impact of the acquisition is discussed in our results of operations below.
 
Key Business Metrics

 
In addition to our results determined in accordance with U.S. Generally Accepted Accounting Principles, or GAAP, we believe earnings before interest, taxes, depreciation and
amortization, or EBITDA, and Adjusted EBITDA are useful in evaluating our operating performance. We use EBITDA and Adjusted EBITDA, to evaluate our ongoing
operations and for internal planning and forecasting purposes. Please see the heading Non-GAAP Financial Measures for additional discussion and a reconciliation of GAAP net
loss to these non-GAAP measures.

 
Impact of COVID-19
 
In December 2019, COVID-19 was first reported. After ongoing assessment of the rapid spread, number of cases and countries affected, on March 11, 2020, the World Health
Organization characterized COVID-19 as a pandemic. The COVID-19 pandemic has created significant global economic uncertainty, impacted the business of our clients,
impacted our consulting business and our results of operations and could further impact our results of operations, and our cash flows in the future.
 
The COVID-19 pandemic impacted our clients’ business and the industry. Nearly every state and country where medical and adult use cannabis was legal declared access



essential, which we believe is a significant shift in sentiment. Our clients also have experienced increased consumer demand throughout the year, including during the pandemic.
We believe COVID-19 has accelerated consolidation in the cannabis industry. At the peak of the crisis, cannabis companies lost on average 75% to 90% of their value,
however, industry sales in 2021 increased 40% over 2020. As we move towards economic recovery from the pandemic, more state governments are looking to cannabis
legalization to generate tax revenue and create jobs. During the November 2020 election, a total of 7 initiatives in 5 states passed with overwhelming majority support, showing
increased bi-partisan support. These initiatives bring the total number of states with legal, medical markets to 36 and adult-use markets to 17, plus Washington, DC. Various
additional states have pending legislation aimed at expanding or adding legalization to their markets. In terms of job creation, over 107,059 jobs were added to the cannabis
workforce in 2021, raising the total number of full-time equivalent jobs in the industry to 428,059.
 
The ultimate extent of the impact of the COVID-19 pandemic on our operational and financial performance will depend on certain developments, including the duration of the
outbreak, the severity of the disease, responsive actions taken by public health officials, the impacts on our clients and our sales cycles, our ability to generate new business, the
impacts on our clients, employee and industry events, and the effects on our vendors, all of which are uncertain and currently cannot be predicted. As a result, the extent to
which the COVID-19 pandemic will continue to impact our financial condition or results of operations is uncertain. Due to our subscription-based business model, the effect of
the COVID-19 pandemic may not be fully reflected in our results of operations until future periods. If the COVID-19 pandemic has a substantial impact on our employees’,
partners’ or clients’ productivity, our results of operations and overall financial performance may be harmed.
 
See the section entitled “Risk Factors” for further discussion of the impact and possible future impacts of the COVID-19 pandemic on our business.
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Strategic Acquisitions
 
We have pursued and expect to continue to pursue acquisitions that align with our strategic objectives to build relevant content, technology, and expertise to best serve our
current and future customers. Accordingly, the comparability of periods covered by our consolidated financial statements are, and in the future may be, affected by the impact of
these acquisitions.
 
Components of Results of Operations
 
Revenue
 
We generate revenue from two primary sources: (1) software and (2) consulting services. Revenue from software comprised approximately 92%, 86% and 79% of our revenue
for the year ended December 31, 2021, six months ended December 31, 2020, and year ended June 30, 2020, respectively. Revenue from consulting services comprised
approximately 7%, 12% and 19% of our revenue for the year ended December 31, 2021, six months ended December 31, 2020, and year ended June 30, 2020, respectively.
Revenue from software comprised approximately 94% and 95% of our revenue for the three months ended March 31, 2022 and 2021, respectively. Revenue from consulting
services comprised approximately 6% and 4% of our revenue for three months ended March 31, 2022 and 2021, respectively.
 
Software. Our software is solutioned for our key markets, SMB and enterprise customers. Our SMB customers become a natural funnel for our larger, more robust enterprise
offerings built on SAP and Microsoft. In either market, software revenue is generated from subscriptions and services related to the use of our commercial software platforms,
MJ Platform, Ample, Trellis, Viridian, and 365 Cannabis, our government regulatory platform, Leaf Data Systems, and the sale of business intelligence, data analytics and other
software related services. Software contracts are generally quarterly or annual contracts paid monthly, quarterly, or annually in advance of service and cancellable upon 30 or 90
days’ notice, although we do have many multi-year commercial software contracts. Leaf Data Systems contracts are generally multi-year contracts payable annually or quarterly
in advance of service. Commercial software and Leaf Data Systems contracts generally may only be terminated early for breach of contract as defined in the respective
agreements. Amounts that have been invoiced are initially recorded as deferred revenue or contract liabilities. Subscription revenue is recognized on a straight-line basis over
the service term of the arrangement beginning on the date that our solution is made available to the customer and ending at the expiration of the subscription term.
  
Consulting Services. Consulting services revenue is generated by providing solutions for 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 projects completed during the pre-application
phase generally solidify us as the software vendor 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 grow over time as more states emerge
with legalization reforms.
 
Other Revenue. Our other revenue is derived primarily from point-of-sale hardware and other non-recurring revenue.
 
Cost of Revenue and Operating Expenses
 
Cost of Revenue
 
Our cost of revenue is derived from direct costs associated with operating our commercial and government regulatory software platforms and providing consulting services. The
cost of revenue for our commercial and government regulatory platforms relates primarily to hosting and infrastructure costs and subcontractor expenses incurred in connection
with certain government contracts. Consulting cost of revenue relates primarily to our employees’ and consultants’ salaries and other related compensation expenses. We record
the cost of revenue using the direct cost method. This method requires the allocation of direct costs including support services and materials to the cost of revenue. 
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Product Development Expenses
 
Our product development expenses include salaries and benefits, nearshore contractor expenses, technology expenses, and other overhead related to the ongoing maintenance of
our commercial and government regulatory software platforms and planning for new software development. Product development costs, other than software development
expenses qualifying for capitalization, are expensed as incurred. Capitalized software development costs consist primarily of employee-related costs. We devote substantial
resources to enhancing and maintaining our technology infrastructure, developing new and enhancing existing solutions, conducting quality assurance testing, and improving
our core technology.
 
Sales and Marketing Expenses
 
Sales and marketing expense is primarily salaries and related expenses, including commissions, for our sales, marketing, and client service staff. We also categorize payments to
partners and marketing programs as sales and marketing expenses. Marketing programs consist of advertising, events, such as trade shows, 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 clients, and sponsoring additional marketing events. The timing of these marketing events will affect our marketing costs in a particular



quarter.  
 
We defer the portion of sales commissions that is considered a cost of obtaining a new contract with a customer in accordance with the revenue recognition standard and
amortize these deferred costs over the period of benefit, currently one year. We expense the remaining sales commissions as incurred. The rates at which sales commissions are
earned varies depending on a variety of factors, including the nature of the sale (new, renewal, or add-on service offering), the type of service or solution sold, and the sales
channel.
 
General and Administrative Expenses
 
Our general and administrative expenses include salaries and benefits and other costs of departments serving administrative functions, such as executives, finance and
accounting, human resources, public relations and investor relations. In addition, general and administrative expense includes non-personnel costs, such as professional fees and
other supporting corporate expenses not allocated to cost of revenue, product and development or sales and marketing.
 
Total Other (Income) Expense, Net
 
Total other (income) expense, net consists of interest income on cash and cash equivalents, interest expense on our debt, quarterly remeasurement of the fair value of our
convertible notes and derivative liability, foreign currency gains and losses, and other nonoperating gains and losses.
 
Results of Operations for the Three Months Ended March 31, 2022 Compared to Three Months Ended March 31, 2021 
 
The following table highlights the various sources of revenues and expenses for the three months ended March 31, 2022 as compared to the three months ended March 31, 2021:
 

  Three Months Ended March 31,   
Change 

Period over  
  2022   2021   Period  

Revenues:             
Software  $ 6,508,513  $ 3,795,153  $ 2,713,360   71%
Consulting   427,009   172,747   254,262   147%
Other   15,319   46,124   (30,805)   (67)%
Total revenue   6,950,841   4,014,024   2,936,817   73%
                 
Cost of revenues   2,203,671   1,454,167   749,504   52%
Gross profit   4,747,170   2,559,857   2,187,313   85%

Gross profit margin   68%   64%        
                 
Operating expenses:                 
Product development:   2,105,361   1,424,100   681,261   48%
Sales and marketing   3,236,113   1,735,915   1,500,198   86%
General and administrative   2,570,432   1,852,962   717,470   39%
Depreciation and amortization   1,993,391   1,052,883   940,508   89%

Impairment of long-lived assets   15,478,521   -   15,478,521   nm 
Total operating expenses   25,383,818   6,065,860   19,317,958   318%
                 
Loss from operations  $ (20,636,648)  $ (3,506,003)  $ (17,130,645)   489%

 
nm - percentage change not meaningful
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Revenue
 
Software Revenue
 
Total software revenue increased to $6.5 million for the three months ended March 31, 2022 from $3.8 million for the three months ended March 31, 2021, for an increase of
$2.7 million, or 71%. Software revenue related to our enterprise offerings, Viridian and 365 Cannabis, for the three months ended March 31, 2022 were $3.0 million, compared
to $0 for the three months ended March 31, 2021 and software revenue related to our non-enterprise offerings, which include MJ Platform, Ample, Trellis, Solo, and Leaf Data
Systems, were $3.2 million for the three months ended March 31, 2022 compared to $3.4 million for the three months ended March 31, 2021. There was also a slight decrease in
partnership and data revenue which was $0.2 million for the three months ended March 31, 2022 compared to $0.4 million during the same period in the prior year. Software
revenue accounted for 94% and 95% of total revenue for the three months ended March 31, 2022 and 2021, respectively. As indicated above, increase in software revenue
during the three months ended March 31, 2022 as compared to the three months ended March 31, 2021 was attributable to revenue generated from our enterprise offerings.
 
Consulting Revenue
 
Consulting revenue includes revenue generated from consulting services delivered to prospective and current cannabis, hemp and CBD businesses and business operators. Our
consulting revenue was $0.4 million for the three months ended March 31, 2022 compared to $0.2 million for the three months ended March 31, 2021, an increase of $0.2
million, or 147%. Consulting revenue was 6% and 4% of total revenue for the three months ended March 31, 2022 and 2021, respectively. Due to the nature of consulting
revenue, our dependence on emerging market activity and the ongoing pandemic as a driver of demand, the percentage of consulting revenue over total 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
 
Other revenue includes retail/resale revenue, which is generated from point-of-sale hardware. Other revenue was less than $0.1 million for the three months ended March 31,
2022 and 2021, respectively.
 
Cost of Revenue
 
Our cost of revenue was $2.2 million for the three months ended March 31, 2022 compared to $1.5 million for the three months ended March 31, 2021, an increase of $0.7
million, or 52%. Total cost of revenue increased primarily as a result of an increase in hosting expenses of $0.3 million and fees for SAP and Microsoft licenses in the amount of
$0.5 million related to our acquisitions of Viridian and 365 Cannabis.
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Gross Profit
 
Gross profit was $4.7 million for the three months ended March 31, 2022 compared to $2.6 million for the three months ended March 31, 2021, an increase of $2.2 million or
86%. Gross profit margin also increased from 64% for the three months ended March 31, 2021 to 68% for the three months ended March 31, 2022. This improvement in gross
margin was primarily due to operating synergies realized from our acquired assets, our ongoing initiatives to drive operating effectiveness, and acquiring additional business-to-
business customers, that have a higher gross margin.
 
Operating Expenses
 
Product Development
 
Product development expense was $2.1 million for the three months ended March 31, 2022, compared to $1.4 million for the three months ended March 31, 2021, an increase of
$0.7 million, or 48%. Product development expense increased primarily due the Viridian and 365 Cannabis acquisitions, which resulted in a $0.6 million increase in salary-
related and contractor expenses for the three months ended March 31, 2022 compared to the same period in the prior year.
 
Sales and Marketing

 
Sales and marketing expense was $3.2 million for the three months ended March 31, 2022, compared to $1.7 million for the three months ended March 31, 2021, an increase of
$1.5 million, or 86%. The increase in sales and marketing expense is primarily related to the acquisitions of Viridian and 365 Cannabis which resulted in an increase of $1.6
million in salary-related and contractor expenses for the three months ended March 31, 2022 compared to the three months ended March 31, 2021.

 
General and Administrative
 
General and administrative expense was $2.6 million for the three months ended March 31, 2022, compared to $1.9 million for the three months ended March 31, 2021, an
increase of 0.7 million, or 39%. The increase in general and administrative expense is primarily related to the termination of our Las Vegas office space during the three months
ended March 31, 2022, which resulted in a restructuring charge of $0.5 million. There was also an increase of $0.1 million in salary-related and contractor expenses as well as
bad debt expense of $0.2 million for the three months ended March 31, 2022 compared to the same period in the prior year.

 
Depreciation and Amortization
 
Depreciation and amortization expense increased to $2.0 million for the three months ended March 31, 2022 from $1.1 million for the three months ended March 31, 2021, an
increase of $0.9 million, or 89%. The increase in amortization expense is primarily attributable to the acquired intangible assets from our Viridian and 365 Cannabis
acquisitions in the amount of $0.6 million, which both occurred after March 31, 2021, as well as an increase in capitalized software in the amount of $0.4 million.
 
Impairment of long-lived assets

 
Due to a continued decline in market conditions from December 31, 2021 to March 31, 2022, we recorded an impairment charge of $15.5 million on our non-enterprise
reporting unit during the three months ended March 31, 2022, compared to no impairment charge for the three months ended March 31, 2021 (see Note 9 - Goodwill and
Intangible Assets, Net to the unaudited consolidated financial statements for the period ended March 31, 2022 for further discussion on the impairments recorded).
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Results of Operations for the Year Ended December 31, 2021 (audited) compared with the Year Ended December 31, 2020 (unaudited) 
 
The following table highlights the various sources of revenues and operating expenses for the year ended December 31, 2021 as compared to the year ended December 31, 2020
(unaudited). The results for the year ended December 31, 2020 were derived by combining the audited six-month transition period ended December 31, 2020 with Akerna’s
three-month period ended March 31, 2020 and three-month period ended June 30, 2020:
 
  Year Ended December 31,   Change  

  2021   
2020

(unaudited)   
Period over 

period  
Revenue             
Software  $ 18,998,409  $ 11,963,028  $ 7,035,381   59%
Consulting   1,510,413   1,739,683   (229,270)   (13)%
Other revenue   176,152   196,257   (20,105)   (10)%
Total revenue   20,684,974   13,898,968   6,786,006   49%
                 
Cost of revenue   8,119,487   6,355,825   1,763,662   28%
Gross profit   12,565,487   7,543,143   5,022,344   67%
                 
Operating Expenses                 
Product development   6,271,966   5,129,814   1,142,152   22%
Sales and marketing   9,108,173   8,085,897   1,022,276   13%
General and administrative   10,422,207   11,018,356   (596,149)   (5)%
Depreciation and amortization   5,735,150   3,223,844   2,511,306   78%
Impairment of long-lived assets   14,383,310   6,887,000   7,496,310   109%
Total operating expenses   45,920,806   34,344,911   11,575,895   34%
                 
Loss from operations  $ (33,355,319)  $ (26,801,768)  $ (6,553,551)   24%

 
nm - percentage change not meaningful
 



Total Revenue
 
Total revenue increased to $20.7 million for the year ended December 31, 2021 from $13.9 million for the year ended December 31, 2020, an increase of $6.8 million, or 49%.
The increase in total revenue was driven primarily by growth in our software business of $7.0 million, or 59% compared to the prior period. The growth in software was offset
by a decline in consulting revenue of $0.2 million, or 13%, primarily a result of government shut-down related to COVID-19 as discussed below.
 
Software Revenue
 
Total software revenue increased to $19.0 million for the year ended December 31, 2021 from $12.0 million for the year ended December 31, 2020, for an increase of $7.0
million, or 59%. Software revenue related to our enterprise offering, Viridian and 365 Cannabis, during the year ended December 31, 2021, were $4.8 million compared to $0 in
the prior year and software revenue related to our non-enterprise offerings, which include MJ Platform, Ample, Trellis, Solo, and Leaf Data Systems, for the year ended
December 31, 2021, were $12.8 million compared to $11.6 million in the prior year. There was also in an increase in partnership and data revenue which was $1.4 million for
the year ended December 31, 2021, compared to $0.4 million for the same period in the prior year. Software revenue accounted for 92% and 86% of total revenue in 2021 and
2020, respectively. As indicated above, the increase in software revenue for the year ended December 31, 2021 was primarily attributable to our acquisitions of Ample,
Viridian, and 365 Cannabis. 
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Consulting Revenue
 
Consulting revenue includes revenue generated from consulting services delivered to prospective and current cannabis, hemp and CBD businesses and business operators. Our
consulting revenue was $1.5 million for the year ended December 31, 2021 compared to $1.7 million for the year ended December 31, 2020, a decrease of $0.2 million, or 13%.
Consulting revenue was 7% and 13% of total revenue for 2021 and 2020, respectively. Due to the nature of consulting revenue, our dependence on emerging market activity as
well as the ongoing pandemic as a driver of demand, the percentage of consulting revenue over total 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
 
Other revenue includes retail/resale revenue, which was generated from point-of-sale hardware. Other revenue was $0.2 million for the years ended December 31, 2021 and
2020 and was approximately 1% of total revenue for the years ended December 31, 2021 and 2020.
 
Cost of Revenue
 
Cost of revenue increased to $8.1 million for the year ended December 31, 2021 from $6.3 million for the year ended December 31, 2020, for an increase of $1.8 million, or
28%. Total cost of revenue increased primarily as a result of our acquisitions of Ample, Viridian, and 365 Cannabis, the specific drivers being an increase in hosting expenses
by $1.6 million and fees for SAP and Microsoft licenses in the amount of $0.5 million. These increases from acquisitions were partially offset by net savings of $0.6 million in
Leaf Data Systems contractor costs during the year ended December 31, 2021 compared to the year ended December 31, 2020.
 
Gross Profit
 
Gross profit increased to $12.6 million for the year ended December 31, 2021 from $7.5 million for the year ended December 31, 2020, for an increase of $5.0 million, or 67%.
Gross margin increased to 61% for the year ended December 31, 2021 from 54% for the year ended December 31, 2020. This improvement in gross margin was primarily due
to operating synergies realized from our acquired assets, our ongoing initiatives to drive operating effectiveness and acquiring additional B2B customers, which have a higher
gross margin.
 
Operating Expenses
 
Product Development 
 
Product development expense increased to $6.3 million for the year ended December 31, 2021 from $5.1 million for the year ended December 31, 2020, for an increase of $1.2
million, or 22%. Product development expense increased primarily due the acquisitions of Ample, Viridian, and 365 Cannabis which resulted in a $1.4 million increase in
salary-related expenses and a $0.3 million increase in stock compensation expense for the year ended December 31, 2021 compared to year ended December 31, 2020. These
increases were partially offset by savings on contractor expenses in the amount of $0.7 million.
 
Sales and Marketing
 
Sales and marketing expense increased to $9.1 million for the year ended December 31, 2021 from $8.1 million for the year ended December 31, 2020, for an increase of $1.0
million or 13%. The increase in sales and marketing expense is primarily related to the acquisitions of Ample, Viridian, and 365 Cannabis which resulted in an increase of $1.0
million in salary-related expenses and a $0.1 million increase in stock compensation expense for the year ended December 31, 2021 compared to year ended December 31,
2020. These increases were slightly offset by a reduction in external marketing consulting costs as we moved more of our marketing initiatives in house.
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General and Administrative
 
General and administrative expense decreased to $10.4 million for the year ended December 31, 2021 from $11.0 million for the year ended December 31, 2020, for a decrease
of $0.6 million, or 5%. This decrease was primarily related to a reduction in acquisition-related expenses of $2.9 million, as we completed two acquisitions, Viridian and 365
Cannabis, during the year ended December 31, 2021 compared to three acquisitions, Solo, Trellis, and Ample, during 2020. There was also a decrease of $0.6 million in rental
expenses related to the termination of our office spaces in Denver in December 2020 and Toronto in June 2021, a decrease in financing fees of $0.9 million, and a decrease of
$0.3 million in salary-related expenses as a direct result of cost-saving measures placed into service during 2020. Partially offsetting these decreases is a $1.9 million increase in
restructuring charges during 2021 attributable to a lease settlement agreement for relinquishing office space in Toronto and the related write off of leasehold improvements
associated with the lease termination, as well as an increase of $0.6 million for legal, audit, tax and other professional service fees as our business has continued to grow. We
also had a $2.0 million change in fair value of contingent consideration during the year ended December 31, 2020 related to the 2020 acquisitions.
 
Depreciation and Amortization
 
Depreciation and amortization expense increased to $5.7 million for the year ended December 31, 2021 from $3.2 million for the year ended December 31, 2020. The increase



in amortization expense is entirely related to the acquired intangible assets from our acquisitions completed in calendar year 2021 and 2020.
 
Impairment of long-lived assets
 
Due to a continued decline in market conditions and declines in the operating results of our non-enterprise reporting unit, we recorded an impairment charge of $14.4 million
during the year ended December 31, 2021. During the year ended December 31, 2020, we recorded a $6.9 million impairment charges (see Note 6 - Goodwill and Intangible
Assets, Net to the audited consolidated financial statements for the year ended December 31, 2021 for further discussion on the impairments recorded).
 
Results of Operations for the Six Months Ended December 31, 2020 (audited) compared with the Six Months Ended December 31, 2019 (unaudited)
 
The following table highlights the various sources of revenues and operating expenses for the six months ended December 31, 2020 as compared to the six months ended
December 31, 2019:
 

  
Six Months Ended

December 31,   Change  

  2020   
2019

(unaudited)   
Period over 

period  
Revenue             
Software  $ 6,766,985  $ 4,802,654  $ 1,964,331   41%
Consulting   916,099   1,556,363   (640,264)   (41)%
Other revenue   141,700   140,076   1,624   1%
Total revenue   7,824,784   6,499,093   1,325,691   20%
                 
Cost of revenue   3,141,041   2,994,940   146,101   5%
Gross profit   4,683,743   3,504,153   1,179,590   34%
                 
Operating Expenses                 
Product development   3,166,088   1,234,403   1,931,685   156%
Sales and marketing   3,928,028   3,725,012   203,016   5%
General and administrative   4,435,067   4,655,207   (220,140)   (5)%
Depreciation and amortization   2,007,237   104,667   1,902,570   nm 
Impairment of long-lived assets   6,887,000   -   6,887,000   nm 
Total operating expenses   20,423,420   9,719,289   10,704,131   nm 
                 
Loss from operations  $ (15,739,677)  $ (6,215,136)  $ (9,524,541)   153%

 
nm - percentage change not meaningful
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Total Revenue
 
Total revenue increased to $7.8 million for the six months ended December 31, 2020 from $6.5 million for the six months ended December 31, 2019, an increase of $1.3
million, or 20%. The increase in total revenue was driven primarily by growth in our software business of $2.0 million, or 41% compared to the prior period. The growth in
software was offset by a decline in consulting revenue of $0.6 million, or 41%, primarily a result of government shut-down related to COVID-19 as discussed below.
 
Software Revenue
 
Total software revenue increased to $6.8 million for the six months ended December 31, 2020 from $4.8 million for the six months ended December 31, 2019, for an increase of
$2.0 million, or 41%. Total software revenue increased $2.8 million primarily as a result of the acquisition of Ample, Trellis and Solo, offset by a decline in government revenue
of $0.4 million, primarily as a result of these contracts maturing to a run-and-maintain mode, and a decline in other software revenue of $0.4 million. Total software revenue
accounted for 86% and 74% of total revenue for the six months ended December 31, 2020, and 2019, respectively.
 
Consulting Revenue
 
Consulting revenue includes revenue generated from consulting services delivered to prospective and current cannabis, hemp and CBD businesses and business operators. Our
consulting revenue was $0.9 million for the six months ended December 31, 2020 compared to $1.6 million for the six months ended December 31, 2019, a decrease of $0.6
million, or 41%. This decrease is mainly due to the impact of COVID-19. Consulting services are also correlated to state legalizations and other regulatory expansion activity.
As a result, individual year-over-year comparisons may experience variability depending on the timing of recent legislative changes. During the COVID-19 pandemic and
resulting shut-down, state legislatures have turned their focus to the pandemic and tabled work on cannabis legislation, which resulted in delays in our providing consulting
services during the six months ended December 31, 2020. However, many state ballot initiatives were passed in the November 2020 election that provides for new medical or
adult-use marijuana. We expect, despite the slowing of our consulting activity experienced during the pandemic, we will see increased demand for our services following the
November 2020 election. As a sign consulting revenue is starting to rebound from the impacts of the COVID-19 pandemic, consulting revenue increased to $0.6 million for the
three months ended December 31, 2020 from $0.3 million for the three months ended September 30, 2020, an increase of $0.3 million, or 100%.
 
Consulting revenue was 12% and 24% of total revenue for the six months ended December 31, 2020 and 2019, respectively. Due to the nature of consulting revenue and our
dependence on emerging market activity as well as the ongoing pandemic as a driver of demand, the quarters in which we recognize consulting revenue has varied from year to
year depending on whether state legislation has expanded to allow new market entrants or growth of existing market participant operations.
 
Other Revenue
 
Other revenue includes retail/resale revenue, which was generated from point-of-sale hardware. Other revenue was $0.1 million for the six months ended December 31, 2020
and $0.1 million for the six months ended December 31, 2019. Other revenue was 2.0% and 2% of total revenue for the six months ended December 31, 2020 and 2019.
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Cost of Revenue
  
Cost of revenue increased to $3.1 million for the six months ended December 31, 2020 from $3 million for the six months ended December 31, 2019, for an increase of $0.1
million, or 5%. Total cost of revenue increased $0.4 million as a result of the acquisition of Ample, Trellis and Solo, offset by a decline in professional services costs of $0.3
million due to declining use of third-party consulting firms for our government solution as a result of these contracts maturing to a run-and-maintain mode.
 
Gross Profit
 
Gross profit increased to $4.7 million for the six months ended December 31, 2020 from $3.5 million for the six months ended December 31, 2019, for an increase of $1.2
million, or 34%. Gross margin increased to 60% for the six months ended December 31, 2020 from 54% for the six months ended December 31, 2019. Total gross profit
increased $2.6 million as a result of the acquisition of Ample, Trellis and Solo, offset by the decline in consulting revenue of $0.6 million, a decline government revenue of $0.4
million, primarily as a result of these contracts maturing to a run-and-maintain mode and a decline in other software revenue of $0.4 million.
 
Operating Expenses
 
Product Development
 
Product development expense increased to $3.2 million for the six months ended December 31, 2020 from $1.2 million for the six months ended December 31, 2019, for an
increase of $1.9 million, or 156%. The increase was due primarily to $1.3 million in employee-related costs from higher headcount and other operating cost related to
acquisitions. Stock compensation expense increased $0.4 million compared to the prior period. Software costs increased $0.3 million primarily a result of additional investment
in information technology security and reporting tools and software hosting costs, including data infrastructure.
 
Sales and Marketing
 
Sales and marketing expense increased to $3.9 million for the six months ended December 31, 2020 from $3.7 million for the six months ended December 31, 2019, for an
increase of $0.2 million or 5%. Total sales and marketing expense increased $0.8 million as a result of the acquisition of Ample, Trellis and Solo, offset by a decline other sales
and marketing expense of $0.6 million primarily a result of decreased travel costs and a reduction in customer event spend due primarily to cancelling all in-person customer
activities and events as a result of the COVID-19 pandemic.
 
General and Administrative
 
General and administrative expense decreased to $4.4 million for the six months ended December 31, 2020 from $4.7 million for the six months ended December 31, 2019, for
a decrease of $0.2 million, or 5%. Total general and administrative expense increased $0.6 million as a result of the acquisition of Ample, Trellis and Solo. Bad debt expense
decreased $0.6 million during the six months ended December 31, 2020, as compared to the six months ended December 31, 2019, due to our improvement in the overall
quality of our revenue and client portfolio, and the enhancement of our sales and marketing team which has resulted in a steady decline in the number and amount of delinquent
accounts. We recorded a benefit of $1.0 million to reflect the estimated fair value of contingent consideration paid for our acquisition of Trellis and Ample. During 2020, we
vacated certain leased offices in the U.S. following the dislocation of our workforce because of the COVID-19 pandemic. As a result, we recorded a restructuring charge of $0.4
million, which was recorded in general and administrative expenses. Stock compensation expenses increased $0.3 million for the six months ended December 31, 2020, as
compared to the six months ended December 31, 2019
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Depreciation and Amortization
 
Depreciation and amortization expense increased to $2.0 million for the six months ended December 31, 2020 from $0.1 million for the six months ended December 31, 2019.
Amortization expense increased entirely as a result of acquired intangible assets from our acquisitions completed in calendar 2020.
 
Impairment of long-lived assets
 
As a result of delays in executing on strategic initiatives related to acquisitions completed in calendar 2020 we recorded a $6.9 million impairment adjustment during the six
months ended December 31, 2020. There were no similar charges during the six months ended December 31, 2019. A goodwill impairment charge of $4.2 million was recorded
related to our Ample reporting unit and an intangible asset charge of $2.7 million was recorded for intangible assets acquired from our Solo transaction (see Note 6 - Goodwill
and Intangible Assets, Net to the audited consolidated financial statements for the six months ended December 31, 2019 for further discussion on the impairments recorded).
 
Non-GAAP Financial Measures
 
In addition to our results determined in accordance with GAAP, we believe the following non-GAAP measures are useful in evaluating our operating performance. We use the
following non-GAAP financial information to evaluate our ongoing operations and for internal planning and forecasting purposes. We believe that non-GAAP financial
information, when taken collectively, may be helpful to investors because it provides consistency and comparability with past financial performance. However, non-GAAP
financial information is presented for supplemental informational purposes only, has limitations as an analytical tool, and should not be considered in isolation or as a substitute
for financial information presented in accordance with GAAP.
 
Investors are cautioned that there are material limitations associated with the use of non-GAAP financial measures as an analytical tool. Other companies, including companies
in our industry, may calculate similarly titled non-GAAP measures differently or may use other measures to evaluate their performance, all of which could reduce the usefulness
of our non-GAAP financial measures as tools for comparison. We attempt to compensate for these limitations by providing specific information regarding the GAAP items
excluded from these non-GAAP financial measures.
 
Investors are encouraged to review the related GAAP financial measures and the reconciliation of these non-GAAP financial measures with their most directly comparable
GAAP financial measures and not rely on any single financial measure to evaluate our business.
 
EBITDA and Adjusted EBITDA
 
We believe that EBITDA and Adjusted EBITDA, when considered with the consolidated financial statements determined in accordance with GAAP, are helpful to investors in
understanding our performance and allows for comparison of our performance and credit strength to our peers. EBITDA and Adjusted EBITDA should not be considered
alternatives to net loss as determined in accordance with GAAP as indicators of our performance or liquidity.
 
We define EBITDA as net loss before interest income and expense, changes in fair value of convertible notes, changes in fair value of derivative liabilities, provision for income
taxes, and depreciation and amortization. We calculate Adjusted EBITDA as EBITDA further adjusted to exclude the effects of the following items for the reasons set forth
below:
 
 ● impairment of long-lived assets, as this is a non-cash, non-recurring item, which effects the comparability of results of operations and liquidity;



   

 ● stock-based compensation expense, as this represents a non-cash charge and our mix of cash and share-based compensation may differ from other companies, which
effects the comparability of results of operations and liquidity;

 

61

 

 

 
● costs incurred in connection with business combinations and mergers that are required to be expensed as incurred in accordance with GAAP, because business

combination and merger related costs are specific to the complexity and size of the underlying transactions as well as the frequency of our acquisition activity these
costs are not reflective of our ongoing operations;

   
 ● costs incurred in connection with non-recurring financing, including fees incurred as a direct result of electing the fair value option to account for our debt instruments;
   

 ● restructuring charges, which include costs to terminate a lease and the related writeoff of leasehold improvements and furniture, as we believe these costs are not
representative of operating performance;

   

 ● gain on forgiveness of PPP loan, as this is a one-time forgiveness of debt that is not recurring across all periods and we believe inclusion of the gain is not
representative of operating performance;

   

 ● equity in losses of investees because our share of the operations of investees is not representative of our own operating performance and may not be monetized for a
number of years;

   

 ● and changes in the fair value of contingent consideration because these adjustments are not recurring across all periods and we believe these costs are not
representative of operating performance. 

   

 ● other non-operating expenses which includes a one-time gain on debt extinguishment and one-time loss on disposal of fixed assets, which effects the comparability of
results of operations and liquidity;

 
The reconciliation of net loss to EBITDA and Adjusted EBITDA is as follows:
 

  Year Ended December 31,   
Six Months Ended

December 31,  
  2021   2020   2020   2019  
  (unaudited)   (unaudited)   (unaudited)   (unaudited)  
Net Loss  $ (31,328,711)  $ (26,888,791)  $ (16,219,296)  $ (3,757,952)
                 
Interest expense (income)   1,531,497   161,646   193,084   (125,239)

Change in fair value of convertible notes   1,365,904   195,273   961,273   - 
Change in fair value of derivative liability   (248,198)   (376,811)   (746,852)   (2,332,075)

Income tax expense (benefit)   (2,262,225)   31,185   200   104,667 
Depreciation and amortization   5,735,150   3,223,844   2,007,237   - 

EBITDA  $ (25,206,583)  $ (23,653,654)  $ (13,804,354)  $ (6,110,599)
                 
Impairment of long-lived assets   14,383,310   6,887,000   6,887,000   - 

Stock-based compensation expense   1,967,817   1,871,069   1,197,589   492,650 
Business combination and merger related costs   449,940   3,339,864   1,094,503   733,867 
Non-recurring financing fees   458,691   1,316,984   139,594   - 
Restructuring charges   2,419,908   490,146   490,146   - 
Changes in fair value of contingent consideration   -   (1,991,000)   (993,000)   - 
Gain on forgiveness of PPP loan   (2,234,730)   -   -   - 
Equity in losses of investee   7,564   16,335   12,643   - 
Other non-operating expense (income)   (186,177)   59,397   59,271   130 

Adjusted EBITDA  $ (7,940,260)  $ (11,663,859)  $ (4,916,608)  $ (4,883,952)
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Three Months Ended

March 31,  
  2022   2021  
Net loss  $ (21,952,893)  $ (6,457,703)
Adjustments:         
Interest expense (income)   740   774,380 
Change in fair value of convertible notes   1,433,000   1,991,272 
Change in fair value of derivative liability   (18,051)   175,996 
Income tax expense   (99,444)   6,270 
Depreciation and amortization   1,993,391   1,052,883 

EBITDA  $ (18,643,257)  $ (2,456,902)
Impairment of long-lived assets   15,478,521   - 

Stock-based compensation expense   312,925   503,379 
Business combination and merger related costs (income)   (637)   43,991 
Non-recurring financing fees   27,954   17,884 



Restructuring charges   564,234   47,187 
Equity in losses of investee   -   3,782 

Adjusted EBITDA  $ (2,260,260)  $ (1,840,679)

 
Going Concern and Management's Liquidity Plans
 
In accordance with the Financial Accounting Standards Board’s (“FASB”) standard on going concern, Accounting Standard Update, or ASU No. 2014-15, The Company
assesses going concern uncertainty in its consolidated financial statements to determine if it has sufficient cash, cash equivalents and working capital on hand, including
marketable equity securities, and any available borrowings on loans, to operate for a period of at least one year from the date the consolidated financial statements are issued,
which is referred to as the “look-forward period” as defined by ASU No. 2014-15. As part of this assessment, based on conditions that are known and reasonably knowable to
The Company, it will consider various scenarios, forecasts, projections, estimates and will make certain key assumptions, including the timing and nature of projected cash
expenditures or programs, and its ability to delay or curtail expenditures or programs, if necessary, among other factors. Based on this assessment, as necessary or applicable,
The Company makes certain assumptions around implementing curtailments or delays in the nature and timing of programs and expenditures to the extent The Company deems
probable those implementations can be achieved and it has the proper authority to execute them within the look-forward period in accordance with ASU No. 2014-15.
 
The accompanying consolidated financial statements have been prepared on the basis that we will continue as a going concern, which contemplates realization of assets and the
satisfaction of liabilities in the normal course of business. However, since our inception we have incurred recurring operating losses, used cash from operations, and relied on
capital raising transactions to continue ongoing operations. During the year ended December 31, 2021, six months ended December 31, 2020, and year ended June 30, 2020,
we incurred a loss from operations of $33.4 million, $15.7 million, and $17.3 million, respectively, and used cash in operations of $8.2 million, $8.7 million, and $14.3 million,
respectively. At December 31, 2021, the Company had a working capital deficit of $10.9 million with $13.9 million in cash available to fund future operations. During the three
months ended March 31, 2022 and March 31, 2021, we incurred a loss from operations of $20.6 million and $3.5 million, respectively, and used cash in operations of $3.6
million and $1.4 million, respectively. As of March 31, 2022, a working capital deficit of $15.1 million with $9.7 million in cash available to fund future operations. These
factors raise substantial doubt, as defined by GAAP, about the ability of the Company to continue to operate as a going concern for the twelve months following the issuance of
these consolidated financial statements. These consolidated financial statements do not include any adjustments related to the recoverability and classification of assets or the
amounts and classification of liabilities that might be necessary should the Company be unable to continue as a going concern.
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On July 23, 2021, we entered into an Equity Distribution Agreement with Oppenheimer & Co. Inc. and A.G.P./Alliance Global Partners ("ATM Program"). Pursuant to the
terms of the ATM Program, we may offer and sell from time to time, up to $25 million of shares of our common stock. As of December 31, 2021, we have raised gross
proceeds of $1.9 million through the issuance of 556,388 shares through the ATM program. While no assurance can be provided that we will be able to raise further capital
under the program, we intend to use the net proceeds from the sale of our shares of common stock, if any, for general corporate purposes, including working capital, marketing,
product development, capital expenditures and merger and acquisition activities.
 
On October 5, 2021, we entered into a securities purchase agreement with the two institutional investors that held the Company's convertible notes issued in June of 2020 (the
"2020 Notes") to sell senior secured notes in a private placement (the "Senior Convertible Notes"). The Senior Convertible Notes have an aggregate principal amount of
$20 million, an aggregate original issue discount of 10%, and rank senior to all our other outstanding and future indebtedness. Approximately $3.3 million of the proceeds from
the Senior Convertible Notes were used to payoff the 2020 Notes, which were then to be cancelled. The net proceeds from the issuance of the Senior Convertible Notes was
approximately $14.6 million, following the original issue discount and deductions for expenses and paydown of the 2020 Notes. These net proceeds will be used to
support Akerna's ongoing growth initiatives and continued investment in current and future technology infrastructure. The Senior Convertible Notes are convertible into shares
of common stock of Akerna at a conversion price of $4.05 per share. The Senior Convertible Notes mature on October 5, 2024 and are to be repaid in monthly installments
beginning on January 1, 2022. The Senior Convertible Notes can be repaid in common shares or cash.
 
Management’s plan for the Company to continue as a going concern includes raising additional capital from our ATM program, subject to certain effects on the Senior
Convertible Notes should we utilize the program, including resetting the conversion price of the Senior Convertible Notes should we raise more than $5 million under the ATM
program and an increase of 10% in the amount payable on the monthly installment payments if they are paid in cash and we have used the ATM program in the 12 months prior
to the installment date, settling our contingent consideration and Senior Convertible Notes in common stock rather than cash as it comes due, to the extent that this is
permissible, and implementing certain cost cutting strategies throughout the organization, while continuing to seek to grow our customer base and realize synergies as we
continue to integrate our recent acquisitions. If the Company is unable to raise sufficient additional funds through the ATM Program and make it's convertible debt payments in
stock, it will have to develop and implement a plan to extend payables, reduce expenditures (including by laying off employees and reducing or eliminating the funding of
certain business units and initiatives of the Company), or scale back our business plan until sufficient additional capital is raised through other equity or debt offerings to support
further operations and satisfaction of the debt, and the Company may be subject to additional risks, including retention of key employees. Such offerings may include the
issuance of shares of common stock, warrants to purchase common stock, preferred stock, convertible debt or other instruments that may dilute our current stockholders. If we
are required to raise additional capital as discussed above and if we cannot timely raise additional funds, we may also be unable to meet the financial covenants of the Senior
Convertible Notes, which could result in an event of default under those instruments which could negatively impact the Company. See the risks detailed in our Form 10-K under
“Item 1A. Risk Factors - Risks Relating to our Convertible Debt”.
 
The ability of the Company to continue as a going concern is dependent upon its ability to successfully accomplish the plans described in the preceding paragraph and eventually
secure other sources of financing and attain profitable operations. We will require additional financing in the second quarter of 2022 to meet our ongoing operational working
capital requirements and continue to meet the financial covenants of the Senior Convertible Notes. As noted above, we plan to meet those requirements in part through the use
of our ATM Facility, but there are no guarantees that the ATM Facility will permit us to raise sufficient cash to meet our ongoing requirements. We also assume that we will be
able to pay our convertible debt in common stock rather than cash, however if at any point our stock price is below $2.00 (which it is as of the date hereof), the debt holders
may request the payments in cash rather than stock. These factors raise substantial doubt about the Company’s ability to continue as a going concern for one year from the
issuance of the consolidated financial statements. If we are unable to raise sufficient capital we may have to reduce operations which could significantly affect our results of
operations. If we fail to meet the financial covenants of the Senior Convertible Notes and cannot obtain a waiver from such provisions or otherwise come to an agreement with
the holders of our debt, such holders may declare a default on the debt which could subject our assets to seizure and sale, negatively impacting our business. The accompanying
consolidated financial statements do not include any adjustments relating to the recoverability and classification of assets and liabilities that might be necessary if the Company
is unable to continue as a going concern.
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Our corporate liquidity requirements primarily include payroll costs and corporate general and administrative expenses and our current sources of corporate liquidity include the
cash on hand from our Senior Convertible Notes as well as the proceeds we anticipate from the access to our ATM Program.  
 
Cash Flows
 



Our cash and restricted cash balance was $14.4 million and $18.3 million as of December 31, 2021 and 2020, respectively. Cash flow information are as follows:
 

  

Year ended 
December 31,

2021   

Six months
ended 

December 31,
2020  

Cash provided by (used in):       
Operating activities  $ (8,167,904)  $ (8,705,738)
Investing activities   (10,485,085)   (7,139,047)
Financing activities   14,736,252   9,532,380 
Effect of change in exchange rates on cash and restricted cash   18,623   (2,783)
Net decrease in cash and restricted cash  $ (3,898,114)  $ (6,315,188)

 
Our cash and restricted cash balance was $10.2 million as of March 31, 2022. Cash flow information is as follows:
 

  
Three Months Ended 

March 31,  
  2022   2021  
Cash (used in) provided by:       

Operating activities  $ (3,585,394)  $ (1,373,818)
Investing activities   (647,022)   (704,637)
Financing activities   (5,615)   (333,847)
Effect of change in exchange rates on cash and restricted cash   (8,544)   (1,579)

Net decrease in cash and restricted cash  $ (4,246,575)  $ (2,413,881)
 
Operating Activities
 
Our largest source of operating cash is cash collections from our customers for subscriptions to our products. Our primary uses of cash in operating activities are for employee-
related expenditures, marketing expenses and third-party hosting costs. Net cash used in operating activities is impacted by our net loss adjusted for certain non-cash items,
including depreciation and amortization expenses, change in fair value of convertible notes and derivative liabilities, stock-based compensation, deferred income taxes, as well
as the effect of changes in operating assets and liabilities.
 
Net cash used in operating activities totaled $8.2 million during the year ended December 31, 2021 and $8.7 million during the six months ended December 31, 2020. For the
year ended December 31, 2021, cash was consumed from operations by a net loss of $31.3 million, less non-cash items of $24.0 million and a net change in assets and liabilities
of $0.8 million. For the six months ended December 31, 2020, cash was consumed from operations by a net loss of $16.2 million, less non-cash items of $9.7 million and a net
change in assets and liabilities of $2.2 million.
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Net cash used in operating activities increased to $3.6 million during the three months ended March 31, 2022, from $1.4 million during the three months ended March 31, 2021,
an increase of $2.2 million. For the three months ended March 31, 2022, cash was consumed from operations by a net loss of $22.0 million, less non-cash items of $19.5 million
and a net change in assets and liabilities of $1.1 million. For the three months ended March 31, 2021, cash was consumed from operations by a net loss of $6.5 million, less non-
cash items of $4.6 million and a net change in assets and liabilities of $0.5 million.
 
Investing Activities
 
Our primary investing activities have consisted of capitalization of internal-use software necessary to deliver significant new features and functionality in our platform which
provides value to our customers. As our business grows, we expect our capital expenditures to continue to increase. Other investing activities include cash outflows related to
purchases of property and equipment, and from time-to-time, the cash paid for asset and business acquisitions.
 
Net cash used in investing activities totaled $10.5 million during the year ended December 31, 2021, as a result of net cash paid as consideration for the 365 Cannabis
acquisition and amounts invested in the development of our software products. Net cash used by investing activities during the six months ended December 31, 2020 was $7.1
million as a result of amounts invested in the development of our software products and the net cash paid as consideration for the acquisition of Ample.
 
Net cash used in investing activities totaled $0.6 million during the three months ended March 31, 2022, as a result of cash outflows for the development of our software
products. Net cash used by investing activities during the three months ended March 31, 2021, was $0.7 million which was also related to our software development.
 
Financing Activities
 
Our financing activities have consisted primarily of proceeds from issuance of our common stock, issuances of convertible debt and proceeds from the exercise of warrants.
 
Net cash provided by financing activities totaled $14.7 million during the year ended December 31, 2021 and represents cash proceeds of $18.0 million from the issuance of
convertible debt in October 2021, proceeds from our ATM program in the amount of $1.8 million partially offset by the value of shares withhold for tax withholdings and
payments on our convertible debt in the amount of $0.5 million and $4.6 million, respectively. Net cash provided by financing activities was $9.5 million for the six months
ended December 31, 2020, of which $12 million was related to the common stock offering that closed on October 30, 2020, partially offset by $1.5 million in payments on our
financing obligations and $1.0 million of offering costs from issuing common stock.
 
Net cash used in financing activities totaled less than $0.1 million during the three months ended March 31, 2022 and $0.3 million for the three months ended March 31, 2021.
During both periods the cash used in financing activities was related to the value of shares withhold for tax withholdings.
 
ATM Program
 
On July 23, 2021, we entered into an Equity Distribution Agreement with Oppenheimer & Co. Inc. and A.G.P./Alliance Global Partners (the "ATM Program"). Pursuant to the
terms of the Agreement, we may offer and sell from time to time, up to $25 million of shares of our common stock. As of December 31, 2021, we have raised gross proceeds of
$1.9 million through the issuance of 556,388 shares through the ATM program.
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Senior Secured Convertible Notes Issuance
 
On October 5, 2021, we entered into a Securities Purchase Agreement ("SPA") with the two institutional investors that held the Company's convertible notes issued on June 8,
2020 (the "2020 Notes") to sell a new series of senior secured notes in a private placement (the "Senior Convertible Notes"). The Senior Convertible Notes have an aggregate
principal amount of $20,000,000, an aggregate original issue discount of 10%, and rank senior to all our other outstanding and future indebtedness. Approximately $3.3 million
of the proceeds from the Senior Convertible Notes were used to payoff the 2020 Notes, which were then to be cancelled. The net proceeds from the issuance of the Senior
Convertible Notes was approximately $14.6 million, following the original issue discount and deductions for expenses and paydown of the 2020 Notes. These net proceeds will
be used to support Akerna's ongoing growth initiatives and continued investment in current and future technology infrastructure. The Senior Convertible Notes are convertible
into shares of common stock of Akerna at a conversion price of $4.05 per share. The Senior Convertible Notes can be repaid in common shares or cash.
 
Maturity and Repayment Dates
 
The Senior Convertible Notes mature on October 5, 2024, or the Maturity Date. The principal amount is payable in monthly installments beginning on January 1, 2022. Unless
deferred by the holder, on installment dates from January 1, 2022 through, and including, June 1, 2023, $1.1 million in principal amount will be payable and on installment date
July 1, 2023, $0.2 million in principal amount will be payable. With respect to installment dates from August 1, 2023 through and including the maturity date of October 5,
2024, any deferred payments from prior installment dates will be payable. We may not prepay any portion of the principal amount nor interest, if any.
 
Interest
 
The Senior Convertible Notes are being sold with an original issue discount and do not bear interest except upon the occurrence of an Event of Default (described below), in
which event the applicable rate will be 15.0% per annum.
 
Conversion
 
The Senior Convertible Notes are convertible at any time in whole or in part, at the option of the Note Holders, into shares of the common stock at a rate equal to the amount of
principal, interest (if any) and unpaid late charges (if any), divided by a conversion price of $4.05, or the Conversion Price. The Conversion Price is subject to standard
adjustments in the event of any stock split, stock dividend, stock combination, recapitalization or other similar transaction.
 
In connection with the occurrence of Events of Default, the Note Holders will be entitled to convert all or any portion of the Senior Convertible Notes at an alternate conversion
price equal to the lower of (i) the conversion price then in effect, and (ii) 80% of the lower of (x) the volume-weighted average price, or VWAP, of the common stock as of the
trading day immediately preceding the applicable date of determination and (y) the quotient of (A) the sum of the VWAP of the common stock for each of the two trading days
with the lowest VWAP of the common stock during the ten consecutive trading day period ending on and including the trading day immediately prior to the applicable date of
determination, divided by (B) two, but not less than the floor price of $0.54.
 
Events of Default
 
The Senior Convertible Notes are subject to certain customary events of default, see Item 1A. “Risk Factors - Risks Related to our Convertible Debt” for a short discussion of
events of default under the Senior Convertible Notes.
 
Contractual Obligations
 
For information concerning our contingent consideration, convertible debt, and operating lease obligations, see Notes 4, 6, and 7, respectively, to our unaudited condensed
consolidated financial statements for the period ended March 31, 2022, which appear below.
 
Off-Balance Sheet Arrangements
 
None.
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Critical Accounting Policies and Significant Judgments and Estimates
 
Our consolidated financial statements and the related notes included in this prospectus are prepared in accordance with GAAP. The preparation of these consolidated financial
statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue, costs and expenses, and related disclosures. To the
extent that there are material differences between these estimates and actual results, our financial condition or results of operations would be affected. We evaluate our
estimates and assumptions on an ongoing basis. Our estimates are based on historical experience and various other assumptions that we believe to be reasonable under the
circumstances. Our actual results could differ from these estimates.
 
Critical accounting policies and estimates are those that we consider critical to understanding our historical and future performance, as these policies relate to the more
significant areas involving management's judgments and estimates.
 
Revenue Recognition
 
We generate revenue through the sale of our cloud-based software and the delivery of consulting services. Revenues are recognized when control of these services is transferred
to our customers in an amount that reflects the consideration we expect to be entitled to in exchange for those services. We determine revenue recognition through the following
steps:
 

● Identification of the contract, or contracts, with a customer
 

● Identification of the performance obligations in the contract
 

● Determination of the transaction price
   

● Allocation of the transaction price to the performance obligations in the contract
 

● Recognition of revenue when, or as, we satisfy a performance obligation
 
We recognize subscription on a ratable basis over the contract term beginning on the date that our service is made available to the customer. Our subscription contracts range
from twelve months to thirty-six months in duration, are billed in advance and are non-cancelable. We consider the access to our platform and related support services in a
customer contract to be a series of distinct services which comprise a single performance obligation because they are substantially the same and have the same pattern of



transfer. Amounts that have been invoiced are recorded in accounts receivable and in deferred revenue or revenue, depending on whether transfer of control to customers has
occurred. We record contract liabilities to deferred revenue when cash payments are received or due. Deferred revenue consists of the unearned portion of customer billings.
 
Consulting revenue contracts have an initial set of proprietary deliverables that are provided to clients upfront, which is considered a separate performance obligation. As such,
30% of the contract value is recognized upfront when deliverables are provided, with the remaining recognized over the life of the contract as the consulting services are
performed.
 
Capitalized Software Development Costs
 
We capitalize software development costs incurred to develop functionality for our commercial software platforms and government regulatory software platform, as well as
certain upgrades and enhancements that are expected to result in enhanced functionality. These costs include personnel and related expenses for employees, costs of third-party
contractors and other services directly associated with the development projects. We capitalize certain software development costs for new offerings as well as upgrades to our
existing software platforms. We amortize these development costs over the estimated useful life of two to five years on a straight-line basis. We believe there are two key
estimates within the capitalized software balance, which are the determination of the amounts to be capitalized and the determination of the useful life of the software.
 
We determine the amount of software development costs to be capitalized based on the amount of time spent by our developers on projects in the application stage of
development. Costs associated with building or significantly enhancing our commercial software platform and our government regulatory platform are capitalized, while costs
associated with planning new developments and maintaining our software platforms are expensed as incurred. There is judgment involved in estimating the time allocated to a
particular project in the application stage as well as the determination of whether the project is an enhancement to the existing software or maintenance thereof. A significant
change in the time spent on each project or the determination of the nature of projects involving existing software platforms could have a material impact on the amount
capitalized and related amortization expense in subsequent periods.
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We determined that a two-to-five-year life is appropriate for our capitalized software based on our best estimate of the useful life of the software after considering factors such
as continuous developments in the technology, obsolescence and anticipated life of the service offering before significant upgrades. Based on our prior experience, software will
generally remain in use for a minimum of two to five years before being significantly replaced or modified to keep up with evolving client needs. While we do not anticipate any
significant changes to this two-to-five-year estimate, a change in this estimate could produce a material impact on our consolidated financial statements. For example, if we
received information that indicated the useful life of all software was one year rather than two to five, our capitalized software balance would materially decrease, and our
expense would materially increase.
 
Stock-Based Compensation
 
Stock-based compensation for all employee and non-employee stock-based awards, including restricted stock units and restricted stock, is measured at fair value on the date of
grant and recognized over the service period. The fair value of restricted stock units and restricted stock are calculated based on the fair value of our common stock on the date
of grant.
 
Stock-based compensation expense is recognized over the requisite service periods of awards, which is typically one to four years for restricted stock units and restricted stock.
The estimated forfeiture rate applied to employee awards is based on historical forfeiture rates. The estimated number of stock-based awards that will ultimately vest requires
judgment, and to the extent actual results, or updated estimates, differ from our current estimates, such amounts will be recorded as a cumulative adjustment in the period actual
results are realized or estimates are revised. A higher forfeiture rate will result in an adjustment that will decrease stock-based compensation expense, whereas a lower forfeiture
rate will result in an adjustment that will increase stock-based compensation expense. We do not apply a forfeiture rate assumption to value non-employee awards, given the
nature of the services provided.
 
Business Combinations
 
We account for business acquisitions using the purchase method of accounting, in accordance with which assets acquired and liabilities assumed are recorded at their respective
fair values at the acquisition date. Goodwill represents the excess of the purchase price over the estimated fair values of the assets acquired and liabilities assumed.
 
Significant judgment is used in determining fair values of assets acquired and liabilities assumed, as well as intangible assets and their estimated useful lives. Fair value and
useful life determinations are based on, among other factors, estimates of future expected cash flows attributable to the acquired intangible assets and appropriate discount rates
used in computing present values. Management applied significant judgement in estimating the fair value of the acquired developed technology intangible asset, which involved
significant estimates and assumptions with respect to forecasted revenue growth rates, the revenue attributable to the acquired intangible asset over its estimated economic life
and the discount rate. These judgments may materially impact the estimates used in allocating the purchase price consideration to the fair value of assets acquired and liabilities
assumed, as well as our current and future operating results. Actual results may vary from these estimates that may result in adjustments to goodwill and acquisition date fair
values of assets and liabilities during a measurement period or upon a final determination of asset and liability fair values, whichever occurs first. Adjustments to the fair value
of assets acquired and liabilities assumed made after the end of the measurement period are recorded within our operating results.
 
Contingent Consideration Liabilities
 
ASC 805 requires that contingent consideration be estimated and recorded at fair value as of the acquisition date as part of the total consideration transferred. Contingent
consideration is an obligation of the acquirer to transfer additional assets or equity interests to the selling shareholders in the future if certain future events occur or conditions
are met, such as the attainment of product development milestones. Contingent consideration also includes additional future payments to selling shareholders based on
achievement of components of earnings, such as “earn-out” provisions or percentage of future revenues, including royalties paid to the selling shareholders based on a
percentage of revenues generated from CHI and Sera Labs over the contractual period.
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The fair value of milestone-based contingent consideration was determined using a scenario analysis valuation method which incorporates our assumptions with respect to the
likelihood of achievement of revenue and gross margin percentage milestones, as defined in the Sera Labs Merger Agreement, credit risk, timing of the contingent consideration
payments and a risk-adjusted discount rate to estimate the present value of the expected payments, all of which require significant management judgment and assumptions.
Since the contingent consideration payments are based on nonfinancial, binary events, management believes the use of the scenario analysis method is appropriate.
 
The fair value of all contingent consideration after the Sera Labs Merger Date is reassessed by us as changes in circumstances and conditions occur, with the subsequent change
in fair value recorded in our consolidated statements of operations. Changes in key assumptions can materially affect the estimated fair value of contingent consideration
liabilities and, accordingly, the resulting gain or loss that we record in our consolidated financial statements. See Note 17 to our consolidated financial statements included
elsewhere in this Report.



 
Impairment of Goodwill and Acquired Intangible Assets
 
Goodwill is not amortized but rather tested for impairment at least annually, or more frequently if events or changes in circumstances indicate that goodwill may be impaired.
Goodwill impairment is recognized when the carrying value of goodwill exceeds our implied fair value. Goodwill is evaluated for impairment annually on October 31, and
whenever events or changes in circumstances indicate the carrying value of goodwill may not be recoverable.
 
Acquisition intangible assets consist primarily of technology, customer relationships and trade names. Purchased intangible assets are recorded at fair value on the date of
acquisition and amortized over their estimated useful lives following the pattern in which the economic benefits of the assets will be consumed, generally straight-line. We
continually evaluate whether events and circumstances have occurred that indicate the remaining estimated useful life of amortizable long-lived assets may warrant revision or
that the remaining balance may not be recoverable. When factors indicate that acquisition intangible assets should be evaluated for possible impairment, we use an estimate of
the related undiscounted future cash flows over the remaining life of the amortizable long-lived assets in measuring whether they are recoverable. if the estimated undiscounted
future cash flows do not exceed the carrying value of the asset, a loss is recorded as the excess of the asset’s carrying value over its fair value.
 
Determining if an impairment triggering event has occurred (which may include, but is not limited to, a significant adverse change in customer demand or business climate or a
significant decrease in expected cash flows) requires significant management judgement.
 
Senior Convertible Notes
 
We determined at the issuance of our Senior Convertible Notes to elect the fair value option. At issuance, the carrying value of the Senior Convertible Notes was recorded at
estimated fair value calculated using probability weighted valuations of various settlement scenarios. The valuations of the various settlement outcomes were calculated using
Monte Carlo simulation models and discounted cash flow models. We remeasure the Senior Convertible Notes to estimated fair value on each reporting period using valuation
techniques similar to those applied at issuance. The change in the fair value resulting from changes in instrument specific credit risk is recognized as other comprehensive
income with the remainder of the change recognized in current earnings. We believe key estimates used in accounting for the Senior Convertible Notes are the fair value at the
reporting period end as well as the determination of the portion of the change resulting from instrument specific credit risk, including assumptions regarding the probability of
various outcomes and the volatility of Akerna's common stock. A significant change in the probability weighting or the volatility could have a material impact to the carrying
value of the Senior Convertible Notes as well as the amount of change recognized during the period in earnings.
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Income Taxes
 
Income taxes are accounted for using the asset and liability method, which requires the recognition of deferred tax assets and liabilities for the expected future tax consequences
of temporary differences between the carrying amounts and the tax basis of other assets and liabilities. We provide for income taxes at the current and future enacted tax rates
and laws applicable in each taxing jurisdiction. We use a two-step approach for recognizing and measuring tax benefits taken or expected to be taken in a tax return and
disclosures regarding uncertainties in income tax positions. We recognize interest and penalties related to income tax matters in selling, general and administrative expenses in
the consolidated statement of operations.
 
We recognize deferred tax assets to the extent that its assets are more likely than not to be realized. In making such a determination, we consider all available positive and
negative evidence, including future reversals of existing taxable temporary differences, projected future taxable income, tax planning strategies, and results of recent operations.
If we determine that we would be able to realize our deferred tax assets in the future in excess of its net recorded amount, we will make an adjustment to the deferred tax asset
valuation allowance, which would reduce the provision for income taxes.  
 
Going Concern Assessment
 
With the implementation of FASB’s standard on going concern, ASU No. 2014-15, we assess going concern uncertainty in our consolidated financial statements to determine if
we have sufficient cash and cash equivalents on hand and working capital, including available loans or lines of credit, if any, to operate for a period of at least one year from the
date our consolidated financial statements are issued, which is referred to as the “look-forward period” as defined by ASU No. 2014-15. As part of this assessment, based on
conditions that are known and reasonably knowable to us, we consider various scenarios, forecasts, projections, and estimates, and we make certain key assumptions, including
the timing and nature of projected cash expenditures or programs, and our ability to delay or curtail those expenditures or programs, if necessary, among other factors. Based on
this assessment, as necessary or applicable, we make certain assumptions around implementing curtailments or delays in the nature and timing of programs and expenditures to
the extent we deem probable those implementations can be achieved and we have the proper authority to execute them within the look-forward period in accordance with ASU
No. 2014-15.
 
Recent Accounting Pronouncements
 
Please refer to Note 2 - “Summary of Significant Accounting Policies” to the consolidated financial statements for our discussion about new accounting pronouncements
adopted and those pending.
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 DIRECTORS AND EXECUTIVE OFFICERS

 
Directors and Executive Officers
 
Name  Age  Position
Jessica Billingsley  44  Chairman of the Board and Chief Executive Officer(3)

Scott Sozio  42  Director(2)

Matthew R. Kane  41  Director(1)

Tahira Rehmatullah  40  Director(1)

Barry Fishman  64  Director(3)

Larry Dean Ditto, Jr.  56  Interim Chief Financial Officer
Ray Thompson  52  Special Advisor to the Chief Executive Officer
David McCullough  45  Chief Technology Officer
 
(1) Class I director.



(2) Class II director.
(3) Class III director.
 
Jessica Billingsley has served as Chief Executive Officer and director since the consummation of our Business Combination on June 17, 2019, and Chairman of the Board since
July 2019. Ms. Billingsley co-founded MJF, our wholly-owned subsidiary, in 2010 and served as President of MJF from 2010 to April 2018 and Chief Executive Officer since
May 2018. An early investor in one of Colorado’s first legal medical cannabis businesses, Ms. Billingsley created the category of cannabis seed-to-sale technology after seeing
the need first-hand. Prior to MJF, Ms. Billingsley was the founder and chief executive officer of Zoco, a technology services firm with clients across the United States. Ms.
Billingsley has 20 years of technology and systems experience with rapidly scaling businesses, and founded her first business at the age of 22. Ms. Billingsley served on the
board of the National Cannabis Industry Association from 2012 – 2019 and currently serves as Chair of the Board of the United States Cannabis Council. Ms. Billingsley was
named one of Fortune’s 10 most promising women entrepreneurs in 2015 and named one of Inc. Magazine’s 100 Female Founders in 2018. Ms. Billingsley holds a dual degree
from the University of Georgia in Computer Science and Communications. Ms. Billingsley was selected to serve on our Board based on her extensive experience with
technology and systems companies, broad experience in the telecommunications industry, and her background as an entrepreneur.
 
Scott Sozio has served as a director since October 2018, prior to the consummation of our merger on June 17, 2019. From October 2018 until the consummation of the merger
on June 17, 2019, Mr. Sozio served as President and Secretary of Akerna. From September 2017 and until the merger in June 2019, Mr. Sozio served as the chief executive
officer and a director of MTech Acquisition Corp. Since July 2019, Mr. Sozio has served as Head of Corporate Development., Mr. Sozio is the co-founder of Hypur Ventures
and since June 2016, has served as its managing director. Since April 2015, Mr. Sozio has served as a director of Hypur Inc., a financial technology firm focused on banking
compliance. Since September 2016, Mr. Sozio has served as a director of Simplifya Holdings, LLC, a cannabis compliance technology business, both portfolio companies of
Hypur Ventures. Since February 2013, Mr. Sozio has served as a partner in Van Dyke Holdings, where he is responsible for its private investment portfolio. Prior to joining Van
Dyke Holdings, Mr. Sozio was a vice president of Bay Harbour Management L.C., a distressed-debt focused hedge fund. He joined Bay Harbour in 2004 after working in the
Financial Restructuring Advisory Group at CIBC World Markets. Mr. Sozio is the former Chairman of Island One, Inc., a timeshare company based in Florida (from 2011 to
2012), and acquired by Diamond Resorts as part of Diamond’s initial public offering, and a former director of Great Destinations, Inc., a timeshare sales business based in
California (from 2013 to 2016), and acquired by Interval International in 2016. Mr. Sozio holds a B.A. in Architecture from Columbia University. Mr. Sozio was selected to
serve on our Board based on his extensive experience in finance and investment management and his broad experience with working with cannabis companies.
 
Matthew R. Kane has served as a director since the consummation of our merger on June 17, 2019. Since December 2015, Mr. Kane has served as a director or MJF. In 2002,
Mr. Kane co-founded and served as co-chief executive officer of Green Shades Software, Inc., a human resources, payroll and tax reporting software company, until 2019
where he has since served as a board member. Additionally, Mr. Kane has served as chief executive officer of Welltality, a health care technology start-up, from 2014 to 2018,
where he has since served as a board member. He received his bachelor’s degree in Computer Information Systems from Jacksonville University in 2001, an MBA from the
Warrington College of Business at the University of Florida in 2006, and a Masters in Information and Data Service at the University of California, Berkeley in 2020. He
previously served for 11 years on the board of Jacksonville University from 2007 to May 2018 and was reappointed in 2019. Mr. Kane was selected to serve on our Board based
on his extensive experience in in the software technology applications industry.
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Tahira Rehmatullah has served as a director since consummation of our merger on June 17, 2019. Since October 2018, prior to the merger and until consummation of the
merger in June 2019, Ms. Rehmatullah served as Vice President and Treasurer. Since 2016, Ms. Rehmatullah has been president of T3 Ventures, a strategy and management
consulting firm. From September 2017 to June 2019, Ms. Rehmatullah was the chief financial officer of MTech Acquisitions Inc. From 2016 to 2019, Ms. Rehmatullah was a
managing director of Hypur Ventures, where she was responsible for portfolio company management as well as investment sourcing and execution. From June 2017 to June
2018, Ms. Rehmatullah served as a director of Dope Media, a cannabis media company and portfolio company of Hypur Ventures. Prior to joining Hypur Ventures, from 2014
to 2016 Ms. Rehmatullah served as the general manager of Marley Natural, a cannabis brand based on the life and legacy of Bob Marley, where she was responsible for the
brand launch as well as managing its day-to-day operations. From 2014 to 2016, Ms. Rehmatullah served as an investment manager at Privateer Holdings, a private equity firm
with investments in the legal cannabis industry. Prior to her activities in the cannabis industry, from 2011 to 2012, Ms. Rehmatullah was a portfolio manager at City First
Enterprises where she was responsible for underwriting, structuring and managing deals for their community development and investment portfolio. From 2007 to 2011, Ms.
Rehmatullah was an associate at Perry Capital where she led research initiatives for the asset-backed securities team. Her career began in Ernst & Young’s Financial Services
Advisory practice in 2005. Ms. Rehmatullah holds an M.B.A. from the Yale School of Management and a B.S. in Finance and minor in Life Sciences from The Ohio State
University. Ms. Rehmatullah was selected to serve on our Board based on her extensive experience in finance and investment management and her broad experience working
with cannabis companies.
 
Barry Fishman has served as a director since he was elected to the Board at the 2021 Annual Meeting of the Stockholders on June 7, 2021. Over the past two decades, Barry
has been the Chief Executive Officer of four life science companies (two listed on the Toronto Stock Exchange), including VIVO Cannabis from 2017-2020, Merus Labs
International from 2014-2017, Teva Canada from 2003-2012 and Taro Canada from 2000-2003. From 1979-1982, Mr. Fishman was a Senior Associate at Deloitte. Mr.
Fishman has also served as a director of five public and three not-for-profit organizations. In 2015, Barry was inaugurated into the Canadian Healthcare Marketing Hall of Fame
for his contributions to healthcare and exemplary service to the community. Mr. Fishman is a Certified Public Accountant. Mr. Fishman holds a Bachelor degree in
Communications from McGill University. Mr. Fishman was selected to serve on our Board based on his extensive public company experience as both a Chief Executive Officer
and a director and based on his being a Certified Public Accountant who can provide better guidance on accounting issues and review on the Company’s audit committee.
 
Larry Dean Ditto, Jr. was appointed as Interim Chief Financial Officer of Akerna effective May 17, 2022, and he has served as accounting and financial consultant for Akerna
since April 21, 2022. Mr. Ditto is the Chief Financial Officer (“CFO”) of Mydecine Innovations Group, Inc (“Mydecine”), where he has served as CFO since December 2020
and will continue to serve as CFO concurrent to his service as the Company’s Interim CFO. Prior to his service at Mydecine, Mr. Ditto served Sigue Corporation from June
2019 through December 2020. He was the company’s CFO and, following his CFO tenure, also supported the company as a Financial Consultant. He served as the Vice
President and Corporate Controller of OSI Systems, Inc. from April 2018 through June 2019 and the CFO of DLH Davinci LLC (Dental Lab Holdings) from January 2016
through April 2018. Mr. Ditto holds a Bachelor of Arts in Economics and Management from Albion College and holds a Master of Business Administration from the Kelley
School of Business at Indiana University.
 
Ray Thompson was appointed Special Advisor to the Chief Executive Officer in May 2022, and he served as President and Chief Operating Officer of Akerna from January
2022 to May 2022 and Chief Operating Officer from November 2018 to January 2022. 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, Mr. Thompson 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 of
VisionLink, a multiagency humanitarian software platform, 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 served in various executive sales and marketing roles across multiple technologies companies. Mr.
Thompson holds a Masters in Business Administration from the University of Denver.
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David McCullough has served as Chief Technology Officer of Akerna since July 1, 2020. Mr. McCullough has been with Akerna and MJF since 2015, previously serving as
Akerna’s executive vice president of product & engineering. Before joining MJF, Mr. McCullough was the Chief Technology Officer of StudentPublishing.com, during that



time, he actively managed the technical aspects of Student Publishing’s sale to and system integration with lulu.com. Mr. McCullough has over 16 years of software engineering
experience, including extensive government systems experience. Mr. McCullough has previously served as a professor at New Mexico State University where he taught courses
in data communications and networking. Mr. McCullough holds a master’s degree in Computer Science. MCSE, CCNP, A+. N+.
 
Board Qualifications
 
Our Board has not formally established any specific, minimum qualifications that must be met by each of its officers or directors or specific qualities or skills that are necessary
for one or more of its officers or members of the Board to possess. However, we expect to generally evaluate the following qualities: educational background, diversity of
professional experience, including whether the person is a current or was a former chief executive officer or chief financial officer of a public company or the head of a division
of a prominent organization, knowledge of our business, integrity, professional reputation, independence, wisdom, and ability to represent the best interests of our stockholders.
 
Our officers and the Board will be composed of a diverse group of leaders in their respective fields. Many of these officers or directors have senior leadership experience at
various companies. In these positions, they have also gained experience in core management skills, such as strategic and financial planning, public company financial reporting,
compliance, risk management, and leadership development. Many of our officers and directors also have experience serving on boards of directors and/or board committees of
other public companies and private companies, and have an understanding of corporate governance practices and trends, which provides an understanding of different business
processes, challenges, and strategies. Further, these officers and directors also have other experience that makes them valuable, such as managing and investing assets or
facilitating the consummation of business investments and combinations.
 
We, along with our officers and directors, believe that the above-mentioned attributes, along with the leadership skills and other experiences of our officers and board members
described above, provide us with a diverse range of perspectives and judgment necessary to facilitate our goals of shareholder value appreciation through organic and
acquisition growth.
 
Number and Terms of Office of Officers and Directors
 
Our Board is divided into three classes: Class I; Class II; and Class III. The directors in Class I have a term expiring at this Annual Meeting and again at the 2025 annual
meeting of stockholders, the directors in Class II have a term expiring at the 2023 annual meeting of stockholders, and the directors in Class III have a term expiring at the 2024
annual meeting of stockholders. The Class I directors are Matthew R. Kane and Tahira Rehmatullah, the Class II director is Scott Sozio, and the Class III directors are Jessica
Billingsley and Barry Fishman.
 
Our officers are appointed by the Board and serve at the discretion of the Board, rather than for specific terms of office. Our Board is authorized to appoint persons to the offices
set forth in our Amended and Restated Bylaws as it deems appropriate.
 
Arrangements between Officers and Directors
 
To our knowledge, there is no arrangement or understanding between any of our officers and any other person, including Directors, pursuant to which the officer was selected to
serve as an officer.
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Family Relationships
 
None of our Directors are related by blood, marriage, or adoption to any other Director, executive officer, or other key employees.  
 
Other Directorships
 
None of the Directors of Akerna are currently also directors of issuers with a class of securities registered under Section 12 of the Exchange Act (or which otherwise are required
to file periodic reports under the Exchange Act).  In the past five years, Mr. Fishman has served as a director to Merus Labs International Inc., Aurora Cannabis Inc., Field Trip
Health Ltd., and VIVO Cannabis Inc.; and Ms. Rehmatullah served as a director for Good Works Acquisition Corp. from August 2020 to August 2021.
 
Legal Proceedings
 
We are not aware of any of our directors or officers being involved in any legal proceedings in the past ten years relating to any matters in bankruptcy, insolvency, criminal
proceedings (other than traffic and other minor offenses) or being subject to any of the items set forth under Item 401(f) of Regulation S-K.
 
Director Independence
 
The Board evaluates the independence of each nominee for election as a director of our Company in accordance with the Listing Rules (the “Nasdaq Listing Rules”) of the
Nasdaq Stock Market LLC (“Nasdaq”). Pursuant to these rules, a majority of our Board must be “independent directors” within the meaning of the Nasdaq Listing Rules, and
all directors who sit on our Audit Committee, Nominating Committee and Compensation Committee must also be independent directors.
 
The Nasdaq definition of “independence” includes a series of objective tests, such as the director or director nominee is not, and was not during the last three years, an
employee of the Company and has not received certain payments from, or engaged in various types of business dealings with, the Company. In addition, as further required by
the Nasdaq Listing Rules, the Board has made a subjective determination as to each independent director that no relationships exist which, in the opinion of the Board, would
interfere with such individual’s exercise of independent judgment in carrying out his or her responsibilities as a director. In making these determinations, the Board reviewed
and discussed information provided by the directors with regard to each director’s business and personal activities as they may relate to Company and its management.
 
As a result, the Board has affirmatively determined that each of Matthew R. Kane, Tahira Rehmatullah, and Barry Fishman are independent in accordance with the Nadsaq
Listing Rules. The Board has also affirmatively determined that all members of our Audit Committee, Nominating Committee and Compensation Committee are independent
directors.
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 EXECUTIVE COMPENSATION

 
Summary Compensation Table 
 
Our named executive officers for the fiscal year ended December 31, 2021 are Jessica Billingsley, our Chief Executive Officer, John Fowle, our former Chief Financial Officer,



Ray Thompson, our former President and Chief Operating Officer, David McCullough, our Chief Technology Officer and Nina Simosko, our former Chief Commercial
Officer.
 
The following table sets forth all information concerning the compensation earned, for the fiscal year ended December 31, 2021, six-month transition period ended December
31, 2020, and for the fiscal year ended June 30, 2020 for services rendered to us by persons who served as our named executive officers at the end of December 31, 2021.
 

Name and Principal Position  Year   
Salary

($)   
Bonus

($)   

Stock
Awards

($)   

All Other
Compensation

($)   
Total

($)  
(a)  (b)   (c)   (d)   (e)   (i)   (j)  

Jessica Billingsley   2021    262,500   201,866(22)  108,200(1)   11,774(2)  584,340 
Chief Executive Officer   2020 TP    125,000   81,625(3)   125,450(4)   740(5)  332,815 

   2020    250,000   54,750(6)   153,474(7)   21,780(8)  480,004 
Nina Simosko(9)   2021    200,000   —   83,200(10)  —   283,200 

Former Chief   2020 TP    100,000   —   94,200(11)  —   194,200 
Commercial Officer   2020    154,545   —   999,996(12)  —   1,154,541 

John Fowle(13)   2021    200,000   —   83,200(14)  —   283,200 
Former Chief   2020 TP    100,000   —   94,200(15)  —   194,200 
Financial Officer   2020    106,250   —   799,997(16)  —   906,247 

Ray Thompson   2021    200,000   —   83,200(17)  —   283,200 
Former Chief Operating Officer   2020 TP    100,000   —   94,200(18)  —   194,200 

David McCullough   2021    200,000   60,075(19)  83,200(20)  —   343,275 
Chief Technology Officer   2020 TP    100,000   —   94,200(21)  —   194,200 

 
 
(1) During the year ended 2021, Ms. Billingsley was awarded 20,000 restricted stock units with a grant date fair value of $83,200. These awards vest 25% annually on

December 1 with the final vesting occurring on December 1, 2024. As compensation for the 2021 fiscal year, Ms. Billingsley was also awarded a discretionary bonus of
22,322 restricted shares with a grant date fair value of $25,000. These shares fully vested on April 12, 2022.

 
(2) In addition to cash and stock awards, Ms. Billingsley may redeem loyalty awards generated by corporate purchases made on certain credit cards for her personal use. During

the year ended 2021, Ms. Billingsley redeemed $11,774 in loyalty awards for her personal use.
 
(3) Pursuant to Ms. Billingsley’s employment agreement with Akerna, she is eligible for a bonus that is determined by the Board on the basis of fulfillment of the objective

performance criteria established in its discretion. For the transition period 2020, the transition period bonus was determined based Akerna’s relative performance against
budgeted targets, as further described below. The Board evaluated the achievement of these targets and Ms. Billingsley’s transition period 2020 bonus amount was $81,625.

 
(4) During the transition period 2020, Ms. Billingsley was awarded 20,000 restricted stock units with a grant date fair value of $94,200. These awards vest 25% annually on

July 1 with the final vesting occurring on July 1, 2024. As compensation for the 2020 transition period, Ms. Billingsley was also awarded a discretionary bonus of 7,548
restricted shares with a grant date fair value of $31,250. These shares fully vested on April 26, 2021.

 
(5) In addition to cash and stock awards, Ms. Billingsley may redeem loyalty awards generated by corporate purchases made on certain credit cards for her personal use. During

the transition period 2020, Ms. Billingsley redeemed $740 in loyalty awards for her personal use.
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(6) Pursuant to Ms. Billingsley’s employment agreement with Akerna, she is eligible for an annual bonus that is determined by the Board on the basis of fulfillment of the

objective performance criteria established in its discretion. For the 2020 fiscal year, the annual bonus was determined based Akerna’s relative performance against budgeted
targets, as further described below. The Board evaluated the achievement of these targets and Ms. Billingsley’s 2020 annual bonus amount was $54,750.

 
(7) During 2020, Ms. Billingsley was awarded 10,000 restricted stock units with a grant date fair value of $57,900. These awards vest 25% annually on July 1 with the final

vesting occurring on July 1, 2023. Ms. Billingsley was awarded share-based compensation that was conditioned upon the price of a share of our Common Stock achieving a
specified total return as of June 30, 2020. This award had a grant date fair value of $12,465. The total return target was not achieved, as such no shares will be issued
pursuant to this award. Ms. Billingsley was also awarded a share based annual bonus award of 19,694 shares of Common Stock. This award had a grant date fair value of
$83,109.

 
(8) In addition to cash and stock awards, Ms. Billingsley may redeem loyalty awards generated by corporate purchases made on certain credit cards for her personal use. During

2020, Ms. Billingsley redeemed $21,780 in loyalty awards for her personal use.
 
(9) Ms. Simosko became Chief Revenue Officer of Akerna on September 23, 2019, her title was subsequently changed to Chief Commercial Officer without any change in

duties or compensation. Ms. Simosko ceased to be the Chief Commercial Officer on January 31, 2022.
 
(10) During the year ended 2021, Ms. Simosko was awarded 20,000 restricted stock units with a grant date fair value of $83,200. These awards vest 25% annually on December

1 with the final vesting occurring on December 1, 2024.
 
(11) During the transition period 2020, Ms. Simosko was awarded 20,000 restricted stock units with a grant date fair value of $94,200. These awards vest 25% annually on July

1 with the final vesting occurring on July 1, 2024.
 
(12) During 2020, Ms. Simosko was awarded 125,156 restricted stock units with a grant date fair value of $999,996, these awards vest 25% annually on the grant date

anniversary in each of the subsequent four years.
 
(13) Mr. Fowle became Chief Financial Officer of Akerna on December 17, 2019. Mr. Fowle ceased to be the Chief Financial Officer on May 17, 2022.
 
(14) During the year ended 2021, Mr. Fowle was awarded 20,000 restricted stock units with a grant date fair value of $83,200. These awards vest 25% annually on December 1

with the final vesting occurring on December 1, 2024.
 
(15) During the transition period 2020, Mr. Fowle was awarded 20,000 restricted stock units with a grant date fair value of $94,200. These awards vest 25% annually on July 1

with the final vesting occurring on July 1, 2024.
 
(16) During 2020, Mr. Fowle was awarded 72,727 restricted stock units with a grant date fair value of $799,997, these awards vest 25% annually on the grant date anniversary in

each of the subsequent four years.



 
(17) During the year ended 2021, Mr. Thompson was awarded 20,000 restricted stock units with a grant date fair value of $83,200. These awards vest 25% annually on

December 1 with the final vesting occurring on December 1, 2024.
 
(18) During the transition period 2020, Mr. Thompson was awarded 20,000 restricted stock units with a grant date fair value of $94,200. These awards vest 25% annually on

July 1 with the final vesting occurring on July 1, 2024.
 
(19) During the year ended 2021, Mr. McCullough was awarded a discretionary cash bonus of $60,075.
 
(20) During the year ended 2021, Mr. McCullough was awarded 20,000 restricted stock units with a grant date fair value of $83,200. These awards vest 25% annually on

December 1 with the final vesting occurring on December 1, 2024.
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(21) During the transition period 2020, Mr. McCullough was awarded 20,000 restricted stock units with a grant date fair value of $94,200. These awards vest 25% annually on

July 1 with the final vesting occurring on July 1, 2024.
 
(22) Pursuant to Ms. Billingsley’s employment agreement with Akerna, she is eligible for a bonus that is determined by the Board on the basis of fulfillment of the objective

performance criteria established in its discretion. For the year ended 2021, the bonus was determined based Akerna’s relative performance against budgeted targets, as
further described below. The Board evaluated the achievement of these targets and Ms. Billingsley’s 2021 fiscal year bonus amount was $201,866.

 
Employment Agreements
 
Jessica Billingsley
 
In connection with the consummation of the mergers on June 17, 2019, Ms. Billingsley and Akerna entered into an employment agreement, dated June 17, 2019 (the
“Billingsley Employment Agreement”). Under the terms of the Billingsley Employment Agreement, Ms. Billingsley serves at the Chief Executive Officer of Akerna at will,
and must devote substantially all of her working time, skill and attention to her position and to the business and interests of Akerna (except for customary exclusions).
 
Akerna pays Ms. Billingsley an annual base salary in the amount of $250,000. The base salary is subject to (1) review at least annually by the Board for increase, but not
decrease, and (2) automatic increase by an amount equal to $50,000 from its then current level on the date upon which Akerna’s aggregate, gross consolidated trailing twelve
month (TTM) revenue equals the product of (x) two multiplied by (y) Akerna’s TTM revenue as of the Closing. Effective October 1, 2021, Ms. Billingsley’s annual base salary
was increased to $300,000. Within ten days of the consummation of the Merger Agreement, Akerna paid Ms. Billingsley a completion award in a single lump sum of $95,000.
 
Ms. Billingsley will be eligible for an annual bonus (the “Annual Bonus”) with respect to each fiscal year ending during her employment. Her target annual cash bonus shall be
in the amount of one hundred percent (100%) of her base salary (the “Target Bonus”) with the opportunity to earn greater than the Target Bonus upon achievement of above
target performance. The amount of the Annual Bonus shall be determined by the Board on the basis of fulfillment of the objective performance criteria established in its
reasonable discretion. The performance criteria for any particular fiscal year shall be set no later than ninety days after the commencement of the relevant fiscal year. For the
2021 fiscal year, the Annual Bonus shall be determined based upon four (4) budget components (B2B Software Revenue, B2G Software Revenue, Services Revenue and
Adjusted EBITDA) and NPS Scores With regards to the budget components, each scales linearly between achieving 75% to 100%, and greater than 100% with respect to the
B2B Software Revenue, B2G Software Revenue, and Adjusted EBITDA target 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 B2B
Software Revenue, B2G Software Revenue, and Adjusted EBITDA budget components, with 200% of each weighted portion of the Target Bonus payable upon achievement of
125% of the corresponding component of budget, with linear interpolation between points. Accelerator to be paid at the discretion of the Board of Directors in cash, stock, or
both. For the transition period 2020 and the 2020 fiscal year, 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 the Platform Recurring Revenue (as defined in Billingsley Employment Agreement) and
Government Recurring Revenue (as defined in Billingsley Employment Agreement) 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, with linear interpolation between points)). During the fiscal year ended June 30, 2020, due to achieving targets Ms.
Billingsley received a bonus of $54,750 and she received a discretionary share bonus of $90,000 worth of the Company’s shares of Common Stock based on the 10-day volume
weighted average price as of the date of the award, which resulted in the issuance of 19,694 shares of Common Stock with a grant date fair value of $83,109. During the
transition period ended December 31, 2020, due to achieving targets Ms. Billingsley received a bonus of $81,625.
 

78

 

 
Ms. Billingsley is entitled to participate in annual equity awards and employee benefits. She is indemnified by Akerna to for any and all expenses (including advancement and
payment of attorneys’ fees) and losses arising out of or relating to any of her actual or alleged acts, omissions, negligence or active or passive wrongdoing, including, the
advancement of expenses she incurs. The foregoing indemnification is in addition to the indemnification provided to her by Akerna pursuant to her Indemnification Agreement.
 
In the event of Ms. Billingsley’s termination for cause or without good reason, Akerna will be obligated to pay any accrued but unpaid base salary and any annual bonus earned
and awarded for the fiscal year prior to that in which the termination occurs. In the event of Ms. Billingsley’s termination without cause or with good reason, Akerna will be
obligated to pay any accrued but unpaid base salary, any annual bonus earned and awarded for the fiscal year prior to that in which the termination occurs, a cash severance
payment equal to her base salary, pro-rated annual bonus for the fiscal year in which the termination occurs through the date of termination, and twelve months of health
benefits.
 
The Billingsley Employment Agreement also contains noncompetition and non-solicitation provisions that apply through her employment and for a term of one year thereafter,
and which are in addition to the noncompetition and non-solicitation provisions prescribed under a certain Non-Competition Agreement between Ms. Billingsley and Akerna.
The Billingsley Employment Agreement also contains a non-disparagement provision that apply through her employment and for a term of two years thereafter.
 
John Fowle
 
On December 17, 2019, Mr. Fowle entered into a letter agreement with Akerna. Mr. Fowle served as the Chief Financial Officer of Akerna at will. Akerna paid Mr. Fowle an
annual base salary of $200,000 in 2021. At the Board’s discretion, Mr. Fowle may be eligible for a bonus. Under the Company’s 2022 executive compensation structure, Mr.
Fowle received a base salary of $250,000 and Mr. Fowle’s performance target annual cash bonus was to be 25% of his base salary. Mr. Fowle received a grant of approximately
$800,000 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. Mr. Fowle was entitled to participate in employee



benefits. Upon a change of control transaction, Mr. Fowle’s unvested restricted stock units or any other equity interests that he may be granted, will immediately vest. If Mr.
Fowle’s employment is terminated by Akerna without cause or by him with good reason, he is entitled to his base salary through the date of termination.
 
Akerna entered into an Employee Covenant Agreement with Mr. Fowle, which obligates Mr. Fowle from disclosing any confidential information, including without limitation,
trade secrets. The agreement also prohibits Mr. Fowle during the term of his employment and for a period of two years after his employment from soliciting any customer,
client, employee, supplier or vendor of Akerna, and rendering any services or giving advice to any competitor or affiliate of a competitor. The agreement also requires Mr.
Fowle to return all Akerna property and disclose all work product to Akerna.
 
On May 11, 2022, Akerna and Mr. Fowle agreed to a mutual separation effective as of May 17, 2022.
 
Larry Dean Ditto, Jr.
 
Prior to Mr. Ditto’s appointment as Interim CFO, the Company and Mr. Ditto entered into a consultant agreement dated April 21, 2022 (the “Consulting Agreement”). Pursuant
to the Consulting Agreement, Mr. Ditto has agreed to perform certain financial and accounting related services. The Company will pay Mr. Ditto a monthly fee of $12,000 for
performance of services up to 80 hours per calendar month. If Mr. Ditto performs more than 240 hours of service per calendar quarter, Mr. Ditto will be paid $150 per hour for
additional services performed exceeding 240 hours per calendar quarter, subject to the Company’s approval of such additional services. In the event that Mr. Ditto becomes a
full-time employee during the term of the Consulting Agreement, the Company will grant Mr. Ditto restricted stock units that are valued at $25,000 and will immediately vest
upon the grant. Unless terminated by either party in accordance with the Consulting Agreement, the Consulting Agreement will terminate after 12 months. The term of the
Consulting Agreement can be extended by mutual agreement between the Company and Mr. Ditto. Mr. Ditto is also eligible for a one-time $18,000 bonus if an acquisition of
the Company occurs, subject to certain terms and conditions. Mr. Ditto’s compensation as described above under the Consulting Agreement has not changed as a result of his
appointment as Interim CFO.
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Ray Thompson
 
On October 19, 2018, Mr. Thompson entered into a letter agreement with Akerna’s wholly owned subsidiary MJ Freeway LLC. Mr. Thompson served as the President and
Chief Operating Officer of Akerna at will. Akerna paid Mr. Thompson an annual base salary of $200,000 in 2021. As part of his appointment as the Company’s President under
the Company’s 2022 executive compensation structure, Mr. Thompson received an annual base salary of $275,000 and Mr. Thompson’s performance target annual cash bonus
shall be 25% of his base salary. At the Board’s discretion, Mr. Thompson may be eligible for a bonus. Upon a change of control transaction, Mr. Thompson’s unvested
restricted stock units or any other equity interests that he may be granted, will immediately vest. If Mr. Thompson’s employment is terminated by Akerna without cause or by
him with good reason, he is entitled to his base salary through the date of termination.
 
Akerna entered into an Employee Covenant Agreement with Mr. Thompson, which obligates Mr. Thompson from disclosing any confidential information, including without
limitation, trade secrets. The agreement also prohibits Mr. Thompson during the term of his employment and for a period of two years after his employment from soliciting any
customer, client, employee, supplier or vendor of Akerna, and rendering any services or giving advice to any competitor or affiliate of a competitor. The agreement also requires
Mr. Thompson to return all Akerna property and disclose all work product to Akerna.
 
On May 16, 2022, Akerna and Mr. Thompson agreed to a transition, effective immediately, by which Mr. Thompson will move from his current role as President and Chief
Operating Officer to Special Advisor to the Chief Executive Officer. In that role, Mr. Thompson will continue to assist the Chief Executive Officer with certain of the day-to-day
operations of the Company and advise the Company on various aspects of corporate strategy.
 
David McCullough
 
Mr. McCullough does not have a formal letter agreement with Akerna in relation to his employment as the Chief Technology Officer. Akerna paid Mr. McCullough an annual
base salary of $200,000 for 2021. Under the Company’s 2022 executive compensation structure, Mr. McCullough will receive a base salary of $250,000 and Mr. McCullough’s
performance target annual cash bonus shall be 25% of his base salary. At the Board’s discretion, Mr. McCullough may be eligible for a bonus. Upon a change of control
transaction, Mr. McCullough’s unvested restricted stock units or any other equity interests that he may be granted, will immediately vest. If Mr. McCullough’s employment is
terminated by Akerna without cause or by him with good reason, he is entitled to his base salary through the date of termination.
 
Akerna entered into an Employee Covenant Agreement with Mr. McCullough, which obligates Mr. McCullough from disclosing any confidential information, including without
limitation, trade secrets. The agreement also prohibits Mr. McCullough during the term of his employment and for a period of two years after his employment from soliciting
any customer, client, employee, supplier or vendor of Akerna, and rendering any services or giving advice to any competitor or affiliate of a competitor. The agreement also
requires Mr. McCullough to return all Akerna property and disclose all work product to Akerna.
 
Nina Simosko
 
On September 23, 2019, Ms. Simosko entered into a letter agreement with Akerna. Ms. Simosko serves as the Chief Revenue Officer of Akerna at will. Akerna pays Ms.
Simosko an annual base salary of $200,000. At the Board’s discretion, Ms. Simosko may be eligible for a bonus. Ms. Simosko received an approximate grant of $1,000,000 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. 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 Akerna 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. Ms. Simosko is entitled to reimbursement of reasonable expense incurred with her relocation to Denver, Colorado, in amount not to exceed $5,000. Ms.
Simosko is entitled to participate in employee benefits.
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Akerna entered into an Employee Covenant Agreement with Ms. Simosko, which obligates Ms. Simosko from disclosing any confidential information, including without
limitation, trade secrets. The agreement also prohibits Ms. Simosko during the term of her employment and for a period of two years after her employment from soliciting any
customer, client, employee, supplier or vendor of Akerna, and rendering any services or giving advice to any competitor or affiliate of a competitor. The agreement also requires
Ms. Simosko to return all Akerna property and disclose all work product to Akerna.
 
Ms. Simosko ceased to be the Chief Commercial Officer on January 31, 2022.
 
Outstanding Equity Awards at Fiscal Year-End
 



A summary of the number and the value of the outstanding equity awards as of December 31, 2021 held by the named executive officers is set out in the table below.
 

Stock Awards(1)

Name  

Number
of Shares
or Units 
of Stock

That 
Have Not 
Vested (#)   

Market 
Value of

Shares or 
Units of
Stock 
That
Have
Not 

Vested ($)   

Equity
Incentive

Plan
Awards:

Number of
Unearned

Shares,
Units

or Other
Rights 
That

Have Not
Vested(#)   

Equity
Incentive

Plan
Awards:

Market or 
Payout

Value of 
Unearned

Shares,
Units or
Other 
Rights
That

Have Not 
Vested ($)  

Jessica Billingsley   -   -   5,000(2)   8,750 
Chief Executive Officer   -   -   15,000(3)   26,250 

   -   -   15,000(4)   26,250 
   -   -   22,322(12)  25,000 
Nina Simosko   -   -   62,578(5)   109,512 

Former Chief Commercial   -   -   15,000(3)   26,250 
Officer   -   -   15,000(4)   26,250 

John Fowle   -   -   36,363(6)   63,635 
Former Chief Financial Officer   -   -   15,000(3)   26,250 

   -   -   15,000(4)   26,250 
Ray Thompson   13,358(7)   23,377   5,000(2)   8,750 

Former Chief Operating Officer   -   -   13,358(8)   23,377 
   -   -   12,500(9)   21,875 
   -   -   15,000(3)   26,250 
   -   -   15,000(4)   26,250 
David McCullough   6,679(10)  11,688   4,000(11)  7,000 

Chief Technology Officer   -   -   15,000(3)   26,250 
   -   -   15,000(4)   26,250 
 
(1) Each RSU represents a contingent right to receive one share of Common Stock of the Company.
 

81

 

 
(2) Represents 5,000 RSUs, which vest as follows: 2,500 units shall vest on July 1, 2022, and 2,500 units shall vest on July 1, 2023.
 
(3) Represents 15,000 RSUs, which vest as follows: 5,000 units shall vest on July 1, 2022, 5,000 units shall vest on July 1, 2023, and 5,000 units shall vest on July 1, 2024.
 
(4) Represents 15,000 RSUs, which vest as follows: 5,000 units shall vest on December 1, 2022, 5,000 units shall vest on December 1, 2023, and 5,000 units shall vest on

December 1, 2024.
 
(5) Represents 62,578 RSUs, which vest as follows; 31,289 units shall of October 7, 2022, and 31,289 units shall on October 7, 2023; however, there is immediate vesting in

the event of a Change in Control (as defined in the award) and there is immediate vesting of 33% of the restricted stock units that are unvested on the date that she is
terminated without cause or by her with good reason.

 
(6) Represents 36,363 RSUs, which vest as follows; 18,182 shares shall vest on December 17, 2022 and 18,182 shares shall vest on December 17, 2023.
 
(7) Represents 13,358 shares of restricted stock, which vest as follows: 6,679 units shall vest on January 1, 2022, and 6,679 units shall vest on January 1, 2023.
 
(8) Represents 13,358 RSUs, which vest as follows: 6,679 units shall vest on January 1, 2022, and 6,679 units shall vest on January 1, 2023.
 
(9) Represents 12,500 RSUs, which vest as follows: 6,250 units shall vest on January 1, 2022, and 6,250 units shall vest on January 1, 2023.
 
(10) Represents 6,679 shares of restricted stock, which vest as follows: 6,679 units shall vest on January 1, 2022.
 
(11) Represents 4,000 RSUs, which vest as follows: 2,000 units shall vest on July 1, 2022, and 2,000 units shall vest on July 1, 2023.
 
(12) Represents 22,322 restricted shares, which vest on April 12, 2022.
 
Options
 
There were no options granted in the fiscal year ended December 31, 2021.
 
Pension Benefits
 
None of our employees participate in or have account balances in qualified or non-qualified defined benefit plans sponsored by us. Our Compensation Committee may elect to
adopt qualified or non-qualified benefit plans in the future if it determines that doing so is in our company’s best interest.
 
Non-qualified Deferred Compensation
 
None of our employees participate in or have account balances in non-qualified defined contribution plans or other non-qualified deferred compensation plans maintained by us.
Our Compensation Committee may elect to provide our officers and other employees with non-qualified defined contribution or other non-qualified compensation benefits in
the future if it determines that doing so is in our company’s best interest.
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Director Compensation
 
The following table sets forth the compensation granted to our directors who are not also executive officers during the fiscal year ended December 31, 2021. Compensation to
directors that are also executive officers is detailed above and is not included on this table.
 

Name  

Fees
earned or

paid in cash
($)   

Stock
awards

($)   

Option
award

($)   

Non-equity
incentive

plan
compensation

($)   

Nonqualified
deferred

compensation
earnings

($)   

All other
compensation

($)   
Total

($)  
Barry Fishman(1)   12,310   12,310   -       -      -      -   24,620 
Matthew Kane   21,750   21,750   -   -   -   -   43,500 
Mark Iwanowski(2)   9,440   9,440   -   -   -   -   18,880 
Tahira Remhatullah   21,750   21,750   -   -   -   -   43,500 
Scott Sozio(3)   250,000   136,937   -   -   -   -   386,937 
 
(1) Mr. Fishman joined the Board on June 7, 2021.
(2) Mr. Iwanowski left the Board on June 7, 2021.
(3) Mr. Sozio receives compensation pursuant to his role as Head of Corporate Development and is not compensated independently as a director.
 
Narrative Disclosure to Director Compensation Table
 
Compensation granted to our directors who are not also executive officers or employees during the fiscal year ended December 31, 2021 included $43,500 paid in 50% in cash
and 50% in stock. Amounts earned in cash are paid quarterly. Stock awards vest quarterly over the fiscal year.
 
Compensation Policies and Practices and Risk Management
 
The Compensation Committee has reviewed the design and operation of Akerna’s compensation policies and practices for all employees, including executives, as they relate to
risk management practices and risk-taking incentives. The Compensation Committee believes that Akerna’s compensation policies and practices do not encourage unnecessary
or excessive risk taking and that any risks arising from Akerna’s compensation policies and practices for its employees are not reasonably likely to have a material adverse
effect on Akerna.
 
Compensation Committee Interlocks and Insider Participation
 
No member of the Compensation Committee has ever been an officer or employee of Akerna. None of Akerna’s executive officers serve, or have served during the last fiscal
year, as a member of the board of directors, compensation committee, or other board committee performing equivalent functions of any other entity that has one or more
executive officers serving as one of Akerna’s directors or on the Compensation Committee.
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 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

 
The following table sets forth information concerning beneficial ownership of Akerna’s capital stock outstanding as of the date of this prospectus, by: (1) each stockholder
known to be the beneficial owner of more than five percent of any class of Akerna’s voting stock then outstanding; (2) each of Akerna’s directors and nominees to serve as
director; (3) each of Akerna’s named executive officers; and (4) Akerna’s current directors and executive officers as a group.
 
As of June 28, 2022 there were 36,796,522 shares of Common Stock issued and outstanding. Each share entitles the holder thereof to one vote.
 
The information regarding beneficial ownership of shares of Common Stock has been presented in accordance with the rules of the SEC. Under these rules, a person may be
deemed to beneficially own any shares of capital stock as to which such person, directly or indirectly, has or shares voting power or investment power, and as to which such
person has the right to acquire voting or investment power within 60 days through the exercise of any stock option or other right. The percentage of beneficial ownership as to
any person as of a particular date is calculated by dividing (1) (i) the number of shares beneficially owned by such person plus (ii) the number of shares as to which such person
has the right to acquire voting or investment power within 60 days by (2) the total number of shares outstanding as of such date, plus any shares that such person has the right to
acquire from Akerna within 60 days. Including those shares in the tables does not, however, constitute an admission that the named stockholder is a direct or indirect beneficial
owner of those shares. Unless otherwise indicated, each person or entity named in the table has sole voting power and investment power (or shares that power with that person’s
spouse) with respect to all shares of capital stock listed as owned by that person or entity.
 

  Beneficial Ownership  

Name and Address of Beneficial Owner(1)  

Number of
Akerna

Shares of
Common

Stock   Percentage(2)  
DIRECTORS AND OFFICERS       
Jessica Billingsley(3)   1,190,661       3%
Matthew Kane(4)   613,307   2%
Scott Sozio(5)   290,654   1%

Tahira Rehmatullah(6)   56,912   * 
Mark Iwanowski(7)   6,261   * 
David McCullough(8)   64,306   * 



Ray Thompson(9)   63,410   * 
Nina Simosko   77,756   * 
John Fowle(10)   34,205   * 
Barry Fishman(11)   2,646   * 
Larry Dean Ditto, Jr.   0   - 
All directors and officers as a group (eleven persons)   2,400,118   7%

 
* Less than one percent.
 
(1) Unless otherwise noted, the address of each of the persons listed above is 1550 Larimer Street #246 Denver, Colorado 80202.
 
(2) The percentage is based on 36,796,522 shares of Common Stock issued and outstanding as of June 24, 2022.
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(3) Represents 1,078,290 shares held by Jessica Billingsley Living Trust and 112,371 shares held directly by Ms. Billingsley. Ms. Billingsley, the trustee of the Jessica

Billingsley Living Trust, has sole and dispositive power over the shares held by the Jessica Billingsley Living Trust. Does not reflect 27,500 restricted stock units issued
pursuant to Akerna’s Incentive Plan, which vest as follows: 2,500 RSUs, which vest as follows: 2,500 units shall vest on July 1, 2023, 10,000 RSUs, which vest as follows:
5,000 units shall vest on July 1, 2023, and 5,000 units shall vest on July 1, 2024, and 15,000 RSUs, which vest as follows: 5,000 units shall vest on December 1, 2022, 5,000
units shall vest on December 1, 2023, and 5,000 units shall vest on December 1, 2024.

  
(4) Includes 261,340 shares held by Seam Capital, LLC. Mr. Kane is a manager of Seam Capital, LLC, and as such, Mr. Kane has sole and dispositive power of the shares held

by Seam Capital, LLC. Also, includes 351,967 shares of Common Stock held directly by Mr. Kane.
 
(5) Represents 290,654 shares and warrants to acquire 32,310 common shares held by Mr. Sozio. Does not reflect 58,582 restricted stock units issued pursuant to Akerna’s

Incentive Plan, which vest as follows: 25,542 units shall vest on July 1, 2023 and 25,542 units shall vest on July 1, 2024, and 7,500 RSUs, which vest as follows: 2,500 units
shall vest on December 1, 2022, 2,500 units shall vest on December 1, 2023, and 2,500 units shall vest on December 1, 2024.

 
(6) Represents 56,912 shares of Common Stock.
 
(7) Represents 6,261 shares of Common Stock.
 
(8) Reflects 64,306 shares of Common Stock. Does not reflect 27,000 restricted stock units issued pursuant to Akerna’s Incentive Plan, which vest as follows: 2,000 RSUs,

which vest as follows: 2,000 units shall vest on July 1, 2023, 10,000 RSUs, which vest as follows: 5,000 units shall vest on July 1, 2023, and 5,000 units shall vest on July 1,
2024, and 15,000 RSUs, which vest as follows: 5,000 units shall vest on December 1, 2022, 5,000 units shall vest on December 1, 2023, and 5,000 units shall vest on
December 1, 2024.

 
(9) Reflects 63,410 shares of Common Stock. Does not reflect 39,792 restricted stock units issued pursuant to Akerna’s Incentive Plan, which vest as follows: 2,500 RSUs,

which vest as follows: 2,500 units shall vest on July 1, 2023, 6,679 RSUs, which vest as follows: 6,679 units shall vest on January 1, 2023. 6,250 RSUs, which vest as
follows: 6,250 units shall vest on January 1, 2023, 10,000 RSUs, which vest as follows: 5,000 units shall vest on July 1, 2023, and 5,000 units shall vest on July 1, 2024, and
15,000 RSUs, which vest as follows: 5,000 units shall vest on December 1, 2022, 5,000 units shall vest on December 1, 2023, and 5,000 units shall vest on December 1,
2024.

 
(10) Represents 34,205 shares of Common Stock.
 
(11) Represents 2,646 shares of Common Stock.
 
Change in Control
 
We are not aware of any arrangement that might result in a change in control in the future. We have no knowledge of any arrangements, including any pledge by any person of
our securities, the operation of which may at a subsequent date result in a change in Akerna’s control.
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 CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

 
Employment of Scott Sozio
 
In July 2019, we hired Mr. Scott Sozio, at will, to serve as our Head of Corporate Development. As restructured in August 2020, Mr. Sozio receives an annual base salary of
$150,000, a one-time grant of $600,000 in restricted stock units (92,166 restricted stock units) issued in August 2020 vesting over 4 years, as discussed below, and deal related
compensation of 0.5% of the transaction value of acquisition completed by Akerna, payable one-half in restricted stock units of Akerna at the option of the Board.
 
In April 2020, Mr. Sozio was granted 1,230 restricted stock units of the Akerna under our 2019 Equity Incentive Plan in relation to the closing of our acquisition of Trellis,
which vested immediately. In August of 2020, Mr. Sozio’s compensation was restructured and he was granted 92,166 restricted stock units, which vest one quarter each year
beginning on July 1, 2021. In September 2020, Mr. Sozio was granted 10,000 restricted stock units as part of our annual employee grants, which vest one quarter each year
beginning on July 1, 2021 and 38,527 restricted stock units in connection with the closing of our acquisition of Ample, which vested immediately. In April 2021, Mr. Sozio was
granted 2,976 restricted stock units of the Akerna under our 2019 Equity Incentive Plan in relation to the closing of our acquisition of Viridian, which vested immediately. In
October 2021, Mr. Sozio was granted 29,210 restricted stock units of the Akerna under our 2019 Equity Incentive Plan in relation to the closing of our acquisition of 365
Cannabis, which vested immediately. In April 2021, Mr. Sozio was granted 10,000 restricted stock units as part of our annual employee grants, which vest one quarter each year
beginning on December 1, 2021.
 
TechMagic
 
During the fiscal year ended June 30, 2020, we have been invoiced through our wholly-owned subsidiary Solo by TechMagic USA LLC, a Massachusetts limited liability, in an
amount of approximately $657,000. When we acquired Solo in January 2020, there was an open balance payable to TechMagic of approximately $265,000. Subsequently,
during the remainder of our fiscal year ended June 30, 2020, we received invoices totaling an aggregate additional amount of approximately $392,000. After our year ended



June 30, 2020, through to the date hereof, we have received invoices totaling an aggregate amount of approximately $375,000. Currently, there are outstanding invoices totaling
approximately $767,000. The invoices set forth services that TechMagic USA LLC purports to have provided to Solo regarding development of mobile software applications for
MJF and Solo between March and November 2020. Mr. Ashesh Shah, formerly the president of Solo and currently the beneficial holder of 6.2% of our issued and outstanding
shares of Common Stock is, to our knowledge, the founder and one of the principal managers of TechMagic USA LLC. The invoices state that the services were rendered
pursuant to the terms of an agreement regarding the development of mobile software products for Solo, entered into between Solo and TechMagic at a time when Mr. Shah was a
principal at both entities. On December 4, 2020, TechMagic filed suit against Solo in Massachusetts Superior Court seeking recovery of up to approximately $1.07 million.
Akerna provided a notice of termination of the Master Services Agreement on November 23, 2020 and the parties dispute the effective date of the termination. Solo disputes the
validity of the invoices, in whole or in part, and intends to defend the suit vigorously. Mr. Ashesh Shah, formerly the president of Solo and currently the holder of less than 5%
of our issued and outstanding shares of common stock is, to our knowledge, the founder and one of the principal managers of TechMagic USA LLC. As of December 31, 2021
and December 31, 2020, we recognized a loss contingency of $0.5 million and $0.6 million, respectively.
 
Indemnification
 
Akerna’s amended and restated certificate of incorporation contains provisions limiting the liability of directors, and its amended and restated bylaws provides that it will
indemnify the directors and executive officers to the fullest extent permitted under Delaware law. Akerna’s amended and restated certificate of incorporation and bylaws also
provides the board of directors with discretion to indemnify the other officers, employees, and agents when determined appropriate by the board of directors. In addition, Akerna
entered into an indemnification agreement with each of its directors and executive officers, which requires it to indemnify them.
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Related Person Transactions Policy and Procedure
 
Akerna’s Code of Ethics requires it to avoid, wherever possible, all related party transactions that could result in actual or potential conflicts of interests, except under guidelines
approved by the Board (or the audit committee). Related-party transactions are defined as transactions in which (1) the aggregate amount involved will or may be expected to
exceed $120,000 in any calendar year, (2) Akerna or any of its subsidiaries is a participant, and (3) any (a) executive officer, director or nominee for election as a director, (b)
greater than 5% beneficial owner of Akerna’s shares of common stock, or (c) immediate family member, of the persons referred to in clauses (a) and (b), has or will have a
direct or indirect material interest (other than solely as a result of being a director or a less than 10% beneficial owner of another entity). A conflict of interest situation can arise
when a person takes actions or has interests that may make it difficult to perform his or her work objectively and effectively. Conflicts of interest may also arise if a person, or a
member of his or her family, receives improper personal benefits as a result of his or her position.
 
Ours audit committee, pursuant to its written charter, is responsible for reviewing and approving related-party transactions to the extent we enter into such transactions. The
audit committee will consider all relevant factors when determining whether to approve a related party transaction, including whether the related party transaction is on terms no
less favorable to us than terms generally available from an unaffiliated third-party under the same or similar circumstances and the extent of the related party’s interest in the
transaction.
 
Director Independence
 
The Board evaluates the independence of each nominee for election as a director of our Company in accordance with the Nasdaq Listing Rules. Pursuant to these rules, a
majority of our Board must be “independent directors” within the meaning of the Nasdaq Listing Rules, and all directors who sit on our Audit Committee, Nominating
Committee and Compensation Committee must also be independent directors.
 
The Nasdaq definition of “independence” includes a series of objective tests, such as the director or director nominee is not, and was not during the last three years, an
employee of Akerna or our subsidiaries and has not received certain payments from, or engaged in various types of business dealings with us. In addition, as further required by
the Nasdaq Listing Rules, the Board has made a subjective determination as to each independent director that no relationships exist, which, in the opinion of the Board, would
interfere with such individual’s exercise of independent judgment in carrying out his or her responsibilities as a director. In making these determinations, the Board reviewed
and discussed information provided by the directors with regard to each director’s business and personal activities as they may relate to Company and its management.
 
As a result, the Board has affirmatively determined that each of Matthew R. Kane, Tahira Rehmatullah, and Barry Fishman are independent in accordance with the Nadsaq
Listing Rules. The Board has also affirmatively determined that all members of our Audit Committee, Nominating Committee and Compensation Committee are independent
directors.
 

 CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS
 
The following is a general discussion of certain material U.S. federal income tax considerations relating to the purchase, ownership and disposition of units, consisting of shares
of common stock and warrants, and pre-funded units, consisting of pre-funded warrants and warrants, the acquisition, ownership, and disposition of shares of common stock
acquired as part of the units, the acquisition, ownership, and disposition of pre-funded warrants acquired as part of the pre-funded units, the exercise, disposition, or expiration
of warrants acquired as part of the units or pre-funded units, the acquisition, ownership, and disposition of shares of common stock received upon exercise of the pre-funded
warrants, and the acquisition, ownership, and disposition of shares of common stock received upon exercise of the warrants (the “warrant shares”), all as acquired pursuant to
this prospectus. This discussion is based on current provisions of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”), existing and proposed U.S.
Treasury Regulations promulgated or proposed thereunder and current administrative and judicial interpretations thereof, all as in effect as of the date of this prospectus and all
of which are subject to change or to differing interpretation, possibly with retroactive effect. This summary does not discuss the potential effects, whether adverse or beneficial,
of any proposed legislation that, if enacted, could be applied on a retroactive or prospective basis. We have not sought and will not seek any rulings from the Internal Revenue
Service (the “IRS”), regarding the matters discussed below. There can be no assurance that the IRS or a court will not take a contrary position.
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This discussion is limited to U.S. holders and non-U.S. holders who hold units, pre-funded units, shares of common stock, pre-funded warrants, warrants, or warrant shares, as
applicable, as a capital asset within the meaning of Section 1221 of the Internal Revenue Code (generally, as property held for investment). This discussion does not address all
aspects of U.S. federal income taxation, such as the U.S. alternative minimum income tax and the additional tax on net investment income, nor does it address any aspect of
state, local or non-U.S. taxes, or U.S. federal taxes other than income taxes, such as federal estate and gift taxes. Except as provided below, this summary does not address tax
reporting requirements. This discussion does not consider any specific facts or circumstances that may apply to a holder and does not address the special tax considerations that
may be applicable to particular holders, such as:
 
 ● insurance companies;
   
 ● tax-exempt organizations and governmental organizations;
   



 ● banks or other financial institutions;
   
 ● brokers or dealers in securities or foreign currency;
   
 ● traders in securities who elect to apply a mark-to-market method of accounting;
   
 ● real estate investment trusts, regulated investment companies or mutual funds;
   
 ● pension plans;
   
 ● controlled foreign corporations;
   
 ● passive foreign investment companies;
   
 ● corporations organized outside the United States, any state thereof, or the District of Columbia that are nonetheless treated as U.S. persons for U.S. federal income tax

purposes;
   
 ● persons that own (directly, indirectly or constructively) more than 5% of the total voting power or total value of our common stock;
   
 ● corporations that accumulate earnings to avoid U.S. federal income tax;
   
 ● persons subject to the alternative minimum tax;
   
 ● U.S. expatriates and certain former citizens or long-term residents of the United States;
   
 ● persons that have a “functional currency” other than the U.S. dollar;
   
 ● persons that acquire units, pre-funded units, shares of common stock, pre-funded warrants, warrants or warrant shares as compensation for services;
   
 ● owners that hold our stock as part of a straddle, hedge, conversion transaction, synthetic security or other integrated investment;
   
 ● holders subject to special accounting rules;
   
 ● S corporations (and shareholders thereof);
   
 ● partnerships or other entities treated as partnerships for U.S. federal income tax purposes (and partners or other owners thereof); and
   
 ● U.S. holders that are subject to taxing jurisdictions other than, or in addition to, the United States.
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If any entity taxable as a partnership for U.S. federal income tax purposes holds our units, pre-funded units, shares of common stock, pre-funded warrants, warrants or warrant
shares, the U.S. federal income tax treatment of a partner in the partnership generally will depend on the status of the partner, the activities of the partnership and certain
determinations made at the partner level. A partner in a partnership or other pass-through entity that holds our units, pre-funded units, shares of common stock, pre-funded
warrants, warrants or warrant shares should consult its own tax advisor regarding the applicable tax consequences.
 
For purposes of this discussion, the term “U.S. holder” means a beneficial owner of our common stock that is, for U.S. federal income tax purposes:
 
 ● an individual who is a citizen or resident of the United States;
   
 ● a corporation created or organized in or under the laws of the United States, any state thereof or the District of Columbia;
   
 ● an estate the income of which is subject to U.S. federal income taxation regardless of its source; or
   
 ● a trust, if (1) a U.S. court is able to exercise primary supervision over the administration of the trust and one or more U.S. persons have authority to control all substantial

decisions of the trust or (2) the trust has a valid election to be treated as a U.S. person under applicable U.S. Treasury Regulations.
 
A “non-U.S. holder” is a beneficial owner of our common stock that is neither a U.S. holder nor a partnership (or other entity treated as a partnership for U.S. federal income tax
purposes).
 
THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT, AND IS NOT INTENDED TO BE, LEGAL OR TAX ADVICE.
PROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS REGARDING THE U.S. FEDERAL, STATE, LOCAL, AND NON-U.S.
INCOME, ESTATE AND OTHER TAX CONSIDERATIONS OF ACQUIRING, HOLDING AND DISPOSING OF OUR UNITS, PRE-FUNDED UNITS, SHARES
OF COMMON STOCK, PRE-FUNDED WARRANTS, WARRANTS OR WARRANT SHARES.
 
U.S. Federal Income Tax Consequences of the Acquisition of Units or Pre-Funded Units
 
For U.S. federal income tax purposes, the acquisition by a U.S. holder or a non-U.S. holder of a unit will be treated as the acquisition of one share of common stock (“Share”)
and one warrant. The purchase price for each unit will be allocated between these two components in proportion to their relative fair market values at the time the unit is
purchased by the U.S. holder or non-U.S. holder. This allocation of the purchase price for each unit will establish a U.S. holder’s or non-U.S. holder’s initial tax basis for U.S.
federal income tax purposes in the one Share and one warrant that comprise each unit.
 
For this purpose, we will allocate $0.22 of the purchase price for the unit to the Share and $0.01 of the purchase price for each unit to the warrant. However, the IRS will not be
bound by such allocation of the purchase price for the units, and therefore, the IRS or a U.S. court may not respect the allocation set forth above. Each U.S. holder and non-U.S.
holder should consult its own tax advisor regarding the allocation of the purchase price for the units.
 
For U.S. federal income tax purposes, the acquisition by a U.S. holder or a non-U.S. holder of a pre-funded unit will be treated as the acquisition of one pre-funded warrant and
one warrant. The purchase price for each pre-funded unit will be allocated between these two components in proportion to their relative fair market values at the time the pre-
funded unit is purchased by the U.S. holder or non-U.S. holder. This allocation of the purchase price for each pre-funded unit will establish a U.S. holder’s or non-U.S. holder’s
initial tax basis for U.S. federal income tax purposes in the one pre-funded warrant and one warrant that comprise each pre-funded unit.
 



For this purpose, we will allocate $0.2199 of the purchase price for the pre-funded unit to the pre-funded warrant and US$0.01 of the purchase price for each pre-funded unit to
the warrant. However, the IRS will not be bound by such allocation of the purchase price for the pre-funded units, and therefore, the IRS or a U.S. court may not respect the
allocation set forth above. Each U.S. holder and non-U.S. holder should consult its own tax advisor regarding the allocation of the purchase price for the pre-funded units.
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Treatment of Pre-Funded Warrants
 
Although it is not entirely free from doubt, we believe that a pre-funded warrant should be treated as a separate class of our common shares for U.S. federal income tax purposes
and a U.S. holder or non-U.S. holder of pre-funded warrants should generally be taxed in the same manner as a holder of shares of common stock except as described below.
Accordingly, no gain or loss should be recognized upon the exercise of a pre-funded warrant and, upon exercise, the holding period of a pre-funded warrant should carry over to
the shares of common stock received. Similarly, the tax basis of the pre-funded warrant should carry over to the shares of common stock received upon exercise, increased by
the exercise price of $0.0001 per share. However, such characterization is not binding on the IRS, and the IRS may treat the pre-funded warrants as warrants to acquire shares of
common stock. If so, the amount and character of a U.S. holder’s or non-U.S. holder’s gain with respect to an investment in pre-funded warrants could change. Accordingly,
each U.S. holder and non-U.S. holder should consult its own tax advisors regarding the risks associated with the acquisition of a pre-funded warrant pursuant to this prospective
(including potential alternative characterizations). The balance of this discussion generally assumes that the characterization described above is respected for U.S. federal
income tax purposes.
 
U.S. Holders
 
U.S. Federal Income Tax Consequences of the Exercise, Disposition or Expiration of Warrants
 
Exercise of Warrants
 
A U.S. holder should not recognize gain or loss on the exercise of a warrant and related receipt of a warrant share (unless cash is received in lieu of the issuance of a fractional
warrant share). A U.S. holder’s initial tax basis in the warrant share received on the exercise of a warrant should be equal to the sum of (a) such U.S. holder’s tax basis in such
warrant plus (b) the exercise price paid by such U.S. holder on the exercise of such warrant. It is unclear whether a U.S. holder's holding period for the warrant share received on
the exercise of a warrant would commence on the date of exercise of the warrant or the day following the date of exercise of the warrant.
 
In certain limited circumstances, a U.S. holder may be permitted to undertake a cashless exercise of warrants into warrant shares. The U.S. federal income tax treatment of a
cashless exercise of warrants into warrant shares is unclear, and the tax consequences of a cashless exercise could differ from the consequences upon the exercise of a warrant
described in the preceding paragraph. U.S. holders should consult their own tax advisors regarding the U.S. federal income tax consequences of a cashless exercise of warrants.
 
Disposition of Warrants
 
A U.S. holder will recognize gain or loss on the sale or other taxable disposition of a warrant in an amount equal to the difference, if any, between (a) the amount of cash plus the
fair market value of any property received and (b) such U.S. holder’s tax basis in the warrant sold or otherwise disposed of. Any such gain or loss generally will be a capital gain
or loss, which will be long-term capital gain or loss if the warrant is held for more than one year. Deductions for capital losses are subject to complex limitations under the
Internal Revenue Code.
 
Expiration of Warrants Without Exercise
 
Upon the lapse or expiration of a warrant, a U.S. holder will recognize a loss in an amount equal to such U.S. holder’s tax basis in the Common Stock Warrant. Any such loss
generally will be a capital loss and will be long-term capital loss if the warrants are held for more than one year. Deductions for capital losses are subject to complex limitations
under the Internal Revenue Code.
 
Certain Adjustments to the Warrants
 
Under Section 305 of the Internal Revenue Code, an adjustment to the number of warrant shares that will be issued on the exercise of the warrants, or an adjustment to the
exercise price of the warrants, may be treated as a constructive distribution to a U.S. holder of the warrants if, and to the extent that, such adjustment has the effect of increasing
such U.S. holder’s proportionate interest in the “earnings and profits” or our assets, depending on the circumstances of such adjustment (for example, if such adjustment is to
compensate for a distribution of cash or other property to the shareholders). Adjustments to the exercise price of warrants made pursuant to a bona fide reasonable adjustment
formula that has the effect of preventing dilution of the interest of the holders of the warrants should generally not be considered to result in a constructive distribution. Any
such constructive distribution would be taxable whether or not there is an actual distribution of cash or other property. (See more detailed discussion of the rules applicable to
distributions made by us at “Distributions on Shares of Common Stock, Pre-Funded Warrants and Warrant Shares” below).
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U.S. Federal Income Tax Consequences of the Acquisition, Ownership, and Disposition of Shares of Common Stock, Pre-Funded Warrants and Warrant Shares
 
Distributions on Shares of Common Stock, Pre-Funded Warrants and Warrant Shares
 
A U.S. holder that receives a distribution, including a constructive distribution, with respect to a Share, pre-funded warrant or warrant share (as well as any constructive
distribution on a warrant as described above) will be required to include the amount of such distribution in gross income as a dividend to the extent of our current and
accumulated “earnings and profits”, as computed under U.S. federal income tax principles. To the extent that a distribution exceeds our current and accumulated “earnings and
profits”, such distribution will be treated first as a tax-free return of capital to the extent of a U.S. holder’s tax basis in the shares of common stock, pre-funded warrants or
warrant shares and thereafter as gain from the sale or exchange of such shares of common stock, pre-funded warrants or warrant shares (see “Sale or Other Taxable Disposition
of Shares of Common Stock, Pre-Funded Warrants and/or Warrant Shares” below). Dividends received on shares of common stock, pre-funded warrants or warrant shares may
be eligible for a dividends received deduction, subject to certain restrictions relating to, among others, the corporate U.S. holder’s taxable income, holding period and debt
financing. Dividends paid by us to non-corporate U.S. holders, including individuals, generally will be eligible for the preferential tax rates applicable to long-term capital gains
for dividends, provided certain holding period and other conditions are satisfied. The dividend rules are complex, and each U.S. holder should consult its own tax advisor
regarding the application of such rules.
 
Sale or Other Taxable Disposition of Shares of Common Stock, Pre-Funded Warrants and/or Warrant Shares
 
Upon the sale or other taxable disposition of shares of common stock, pre-funded warrants or warrant shares, a U.S. holder generally will recognize capital gain or loss in an
amount equal to the difference between (a) the amount of cash plus the fair market value of any property received and (b) such U.S. holder’s tax basis in such shares of common



stock, pre-funded warrants or warrant shares sold or otherwise disposed of. Gain or loss recognized on such sale or other taxable disposition generally will be long-term capital
gain or loss if, at the time of the sale or other taxable disposition, the shares of common stock, pre-funded warrants or warrant shares have been held for more than one year.
Preferential tax rates may apply to long-term capital gain of a U.S. holder that is an individual, estate, or trust. There are no preferential tax rates for long-term capital gain of a
U.S. holder that is a corporation. Deductions for capital losses are subject to significant limitations under the Internal Revenue Code.
 
Non-U.S. Holders
 
U.S. Federal Income Tax Consequences of the Exercise, Disposition or Expiration of Warrants
 
Exercise of Warrants
 
A non-U.S. holder generally will not recognize gain or loss on the exercise of a warrant and related receipt of a warrant share (unless cash is received in lieu of the issuance of a
fractional warrant share and certain other conditions are present, as discussed below under “Gain on Sale, Exchange or Other Taxable Disposition of Shares of Common Stock,
Pre-Funded Warrants, Warrants and Warrant Shares”). A non-U.S. holder’s initial tax basis in the warrant share received on the exercise of a warrant should be equal to the
sum of (i) the non-U.S. holder’s tax basis in the warrant, plus (ii) the exercise price paid by the non-U.S. holder on the exercise of the warrant. It is unclear whether a non-U.S.
holder's holding period for the warrant share received on the exercise of a warrant would commence on the date of exercise of the warrant or the day following the date of
exercise of the warrant.
 
In certain limited circumstances, a non-U.S. holder may be permitted to undertake a cashless exercise of warrants into warrant shares. The U.S. federal income tax treatment of a
cashless exercise of warrants into warrant shares is unclear, and the tax consequences of a cashless exercise could differ from the consequences upon the exercise of a warrant
described in the preceding paragraph. Non-U.S. holders should consult their own tax advisors regarding the U.S. federal income tax consequences of a cashless exercise of
warrants.
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Disposition of Warrants
 
A non-U.S. Holder will recognize gain or loss on the sale or other taxable disposition of a warrant in an amount equal to the difference, if any, between (a) the amount of cash
plus the fair market value of any property received and (b) such non-U.S. holder’s tax basis in the warrant sold or otherwise disposed of. Any such gain or loss generally will be
a capital gain or loss, which will be long-term capital gain or loss if the warrant is held for more than one year. Any such gain recognized by a non-U.S. holder will be taxable
for U.S. federal income tax purposes according to rules discussed under the heading “Gain on Sale, Exchange or Other Taxable Disposition of Shares of Common Stock, Pre-
Funded Warrants, Warrants and Warrant Shares” below.
 
Expiration of Warrants without Exercise
 
Upon the lapse or expiration of a warrant, a non-U.S. holder will recognize loss in an amount equal to such non-U.S. holder’s tax basis in the warrant. Any such loss generally
will be a capital loss and will be long-term capital loss if the warrants are held for more than one year. Deductions for capital losses are subject to complex limitations under the
Internal Revenue Code.
 
Certain Adjustments to the Warrants
 
Under Section 305 of the Internal Revenue Code, an adjustment to the number of warrant shares that will be issued on the exercise of the warrants, or an adjustment to the
exercise price of the warrants, may be treated as a constructive distribution to a non-U.S. holder of the warrants if, and to the extent that, such adjustment has the effect of
increasing such non-U.S. holder’s proportionate interest in the “earnings and profits” or assets, of the Company, depending on the circumstances of such adjustment (for
example, if such adjustment is to compensate for a distribution of cash or other property to the Company’s shareholders). Adjustments to the exercise price of a warrant made
pursuant to a bona fide reasonable adjustment formula that has the effect of preventing dilution of the interest of the holders of the warrants should generally not result in a
constructive distribution. See the more detailed discussion of the rules applicable to distributions made by the Company under the heading “Distributions on Shares of Common
Stock, Pre-Funded Warrants and Warrant Shares” below.
 
U.S. Federal Income Tax Consequences of the Acquisition, Ownership, and Disposition of Shares of Common Stock, Pre-Funded Warrants and Warrant Shares
 
Distributions on Shares of Common Stock, Pre-Funded Warrants and Warrant Shares
 
If we pay distributions of cash or property with respect to our shares of common stock, pre-funded warrants or warrant shares, those distributions generally will constitute
dividends for U.S. federal income tax purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles.
If a distribution exceeds our current and accumulated earnings and profits, the excess will be treated as a tax-free return of the non-U.S. holder’s investment, up to such holder’s
tax basis in its shares of our common stock. Any remaining excess will be treated as capital gain, subject to the tax treatment described below under the heading “— Gain on
Sale, Exchange or Other Taxable Disposition of Shares of Common Stock, Pre-Funded Warrants, Warrants and Warrant Shares.” Dividends paid to a non-U.S. holder
generally will be subject to withholding of U.S. federal income tax at a 30% rate, or such lower rate as may be specified by an applicable income tax treaty between the United
States and such holder’s country of residence. In the case of any constructive distribution, it is possible that this tax would be withheld from any amount owed to the non-U.S.
holder, including, but not limited to, distributions of cash, shares of common stock or sales proceeds subsequently paid or credited to that holder. If we are unable to determine,
at the time of payment of a distribution, whether the distribution will constitute a dividend, we may nonetheless choose to withhold any U.S. federal income tax on the
distribution as permitted by U.S. Treasury Regulations.
  
Distributions that are treated as effectively connected with a trade or business conducted by a non-U.S. holder within the United States are generally not subject to the 30% (or
lower rate as may be specified by an applicable tax treaty) withholding tax if the non-U.S. holder provides a properly executed IRS Form W-8ECI stating that the distributions
are not subject to withholding because they are effectively connected with the non-U.S. holder’s conduct of a trade or business in the United States. If a non-U.S. holder is
engaged in a trade or business in the United States and the distribution is effectively connected with the conduct of that trade or business, the distribution will generally have the
consequences described above for a U.S. holder (subject to any modification provided under an applicable income tax treaty). Any U.S. effectively connected income received
by a non-U.S. holder that is treated as a corporation for U.S. federal income tax purposes may also, under certain circumstances, be subject to an additional “branch profits tax”
at a 30% rate (or such lower rate as may be specified by an applicable income tax treaty).
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A non-U.S. holder who claims the benefit of an applicable income tax treaty between the United States and such holder’s country of residence generally will be required to
provide a properly executed IRS Form W-8BEN or W-8BEN-E, as applicable, and satisfy applicable certification and other requirements. A non-U.S. holder that is eligible for a
reduced rate of U.S. withholding tax under an income tax treaty generally may obtain a refund or credit of any excess amounts withheld by timely filing an appropriate claim



with the IRS. Non-U.S. holders should consult their own tax advisors regarding their entitlement to benefits under a relevant income tax treaty.
 
Gain on Sale, Exchange or Other Taxable Disposition of Shares of Common Stock, Pre-Funded Warrants, Warrants and Warrant Shares
 
Subject to the discussions below in “—Information Reporting and Backup Withholding” and “—Foreign Account Tax Compliance Act,” a non-U.S. holder generally will not be
subject to U.S. federal income tax on gain recognized on a sale, exchange or other taxable disposition of our shares of common stock, pre-funded warrants, warrants, or warrant
shares unless:
 
 ● the gain is effectively connected with the non-U.S. holder’s conduct of a trade or business in the United States and, if an applicable income tax treaty so provides, the

gain is attributable to a permanent establishment maintained by the non-U.S. holder in the United States; in these cases, the non-U.S. holder will be taxed on a net income
basis at the regular graduated rates and in the manner applicable to a U.S. holder, and, if the non-U.S. holder is a corporation, an additional branch profits tax at a rate of
30%, or a lower rate as may be specified by an applicable income tax treaty, may also apply;

   
 ● the non-U.S. holder is an individual present in the United States for 183 days or more in the taxable year of the disposition and certain other conditions are met, in which

case the non-U.S. holder will be subject to a 30% tax (or such lower rate as may be specified by an applicable income tax treaty) on the amount by which such non-U.S.
holder’s capital gains allocable to U.S. sources exceed capital losses allocable to U.S. sources during the taxable year of the disposition; or

   
 ● the Company is or has been a “U.S. real property holding corporation” (“USRPHC”) for U.S. federal income tax purposes at any time during the shorter of the non-U.S.

holder’s holding period or the 5-year period ending on the date of disposition of shares of common stock, pre-funded warrants, warrants or warrant shares; provided, with
respect to the shares of common stock and warrant shares, that as long as the Company’s shares of common stock are regularly traded on an established securities market
as determined under the Treasury Regulations (the “Regularly Traded Exception”), a non-U.S. holder would not be subject to taxation on the gain on the sale of shares
of common stock or warrant shares under this rule unless the non-U.S. holder has owned: (i) more than 5% of the Company’s shares of common stock at any time
during such 5-year or shorter period; (ii) pre-funded warrants with a fair market value on the date acquired by such holder greater than the fair market value on that date
of 5% of the Company’s shares of common stock; (iii) warrants with a fair market value on the date acquired by such holder greater than the fair market value on that
date of 5% of the Company’s shares of common stock; or (iv) aggregate equity securities of the Company with a fair market value on the date acquired in excess of 5%
of the fair market value of the Company’s shares of common stock on such date (in any case, a “5% Shareholder”). Since the warrants are not expected to be listed on a
securities market, the warrants are unlikely to qualify for the Regularly Traded Exception. Special rules apply to the pre-funded warrants. Non-U.S. holders holding pre-
funded warrants should consult their own tax advisors regarding such rules. In determining whether a non-U.S. holder is a 5% Shareholder, certain attribution rules
apply in determining ownership for this purpose. The Company believes that it is not currently, and it does not anticipate becoming in the future, a USRPHC for U.S.
federal income tax purposes. The Company can provide no assurances that it is not currently, or will not become, a USRPHC, or if it is or becomes a USRPHC, that the
shares of common stock, pre-funded warrants, warrants or warrant shares will meet the Regularly Traded Exception at the time a non-U.S. holder purchases such
securities or sells, exchanges or otherwise disposes of such securities. Non-U.S. holders should consult with their own tax advisors regarding the consequences to them
of investing in a USRPHC. If the Company is a USRPHC, a non-U.S. holder will be taxed as if any gain or loss were effectively connected with the conduct of a trade or
business as described above in “Distributions on Shares of Common Stock, Pre-Funded Warrants and Warrant Shares” in the event that (i) such holder is a 5%
Shareholder, or (ii) the Regularly Traded Exception is not satisfied during the relevant period.
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Information Reporting and Backup Withholding
 
Distributions on, and the payment of the proceeds of a disposition of, our shares of common stock, pre-funded warrants and warrant shares generally will be subject to
information reporting if made within the United States or through certain U.S.-related financial intermediaries. Information returns are required to be filed with the IRS and
copies of information returns may be made available to the tax authorities of the country in which a holder resides or is incorporated under the provisions of a specific treaty or
agreement.
 
Backup withholding may also apply if the holder fails to provide certification of exempt status or a correct U.S. taxpayer identification number and otherwise comply with the
applicable backup withholding requirements. Generally, a holder will not be subject to backup withholding if it provides a properly completed and executed IRS Form W-9 or
appropriate IRS Form W-8, as applicable. Backup withholding is not an additional tax. Amounts withheld under the backup withholding rules may be refunded or credited
against the holder’s U.S. federal income tax liability, if any, provided certain information is timely filed with the IRS.
 
Foreign Account Tax Compliance Act
 
Sections 1471 through 1474 of the Internal Revenue Code (commonly referred to as “FATCA”) impose a separate reporting regime and potentially a 30% withholding tax on
certain payments, including payments of dividends on our shares of common stock, pre-funded warrants and warrant shares. Withholding under FATCA generally applies to
payments made to or through a foreign entity if such entity fails to satisfy certain disclosure and reporting rules. These rules generally require (i) in the case of a foreign
financial institution, that the financial institution agree to identify and provide information in respect of financial accounts held (directly or indirectly) by U.S. persons and U.S.-
owned entities, and, in certain instances, to withhold on payments to account holders that fail to provide the required information, and (ii) in the case of a non-financial foreign
entity, that the entity either identify and provide information in respect of its substantial U.S. owners or certify that it has no such U.S. owners.
 
FATCA withholding also potentially applies to payments of gross proceeds from the sale or other disposition of our shares of common stock, pre-funded warrants and warrant
shares. Proposed regulations, however, would eliminate FATCA withholding on such payments, and the U.S. Treasury Department has indicated that taxpayers may rely on this
aspect of the proposed regulations until final regulations are issued.
 
Non-U.S. holders typically will be required to furnish certifications (generally on the applicable IRS Form W-8) or other documentation to provide the information required by
FATCA or to establish compliance with or an exemption from withholding under FATCA. FATCA withholding may apply where payments are made through a non-U.S.
intermediary that is not FATCA compliant, even where the non-U.S. holder satisfies the holder’s own FATCA obligations.
 
The United States and a number of other jurisdictions have entered into intergovernmental agreements to facilitate the implementation of FATCA. Any applicable
intergovernmental agreement may alter one or more of the FATCA information reporting and withholding requirements. You are encouraged to consult with your own tax
advisor regarding the possible implications of FATCA on your investment in our shares of common stock, pre-funded warrants or warrant shares, including the applicability of
any intergovernmental agreements.
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 UNDERWRITING

 
A.G.P./Alliance Global Partners, or A.G.P., is acting as the sole book-running manager in connection with this offering. Subject to the terms and conditions of the underwriting



agreement dated June 30, 2022, A.G.P., as the underwriter, has agreed to purchase from us, and we have agreed to sell, 43,478,261 units and/or pre-funded units at the public
offering price, less the underwriting discount and commissions set forth on the cover page of this prospectus.
 
The underwriting agreement provides that the obligation of the underwriter to purchase all of the shares, warrants, and pre-funded warrants being offered to the public, other
than those covered by the over-allotment option, is subject to certain conditions, and the underwriter is obligated to purchase all of the shares of common stock, warrants, and
pre-funded warrants offered hereby if any of the shares, warrants, and pre-funded warrants are purchased.
 
Underwriting Discounts, Commissions and Expenses

 
We have agreed to sell the securities to the underwriter at the offering price of $0.23 per unit or $0.2299 per pre-funded unit, as applicable, which represents the offering price
of such securities set forth on the cover page of this prospectus, less the applicable 7% underwriting discount and a cash fee equal to 7% of the aggregate gross proceeds
received by us upon the exercise of any warrants in accordance with FINRA Rule 5110(g)(10).
 
The following table shows the underwriting discounts and commissions payable to the underwriter by us in connection with this offering (assuming both the exercise and non-
exercise of the over-allotment option to purchase additional shares of common stock and/or warrants, or pre-funded units that we have granted to the underwriter, assuming
exercise in equal portions for shares and warrants, in full):

 
  No Exercise   Full Exercise  

Per Unit and Pre-Funded Unit  $ 0.0161  $ 0.0161 
Total  $ 700,000  $  805,000 

 
We have also agreed to reimburse the underwriter for legal and other expenses incurred by them in connection with the Offering in an amount not to exceed $70,000 and to pay
the underwriter a non-accountable expense allowance up to $15,000. We estimate the total offering expenses of this offering that will be payable by us, excluding the
underwriting discount and commissions, will be approximately $140,000.
 
Underwriter Warrants
 
We have also agreed to issue to the underwriter warrants (the “Underwriter Warrants”) to purchase that number of shares of common stock equal to 5% of the aggregate number
of the shares of common stock (including shares underlying pre-funded warrants and shares or shares underlying pre-funded warrants issued upon the exercise of the
underwriter’s over-allotment option) issued in this offering, subject to any reductions necessary to comply with the rules and regulations of FINRA. The Underwriter Warrants
shall be exercisable, in whole or in part, immediately upon the closing of this offering and expire, in accordance with FINRA Rule 5110(g)(8) on the five year anniversary of the
date of issuance at an initial exercise price per share of $0.23 (100% of the unit offering price).
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The Underwriter Warrants and underlying shares of common stock are being registered pursuant to the registration statement of which this prospectus is a part, and we have
agreed to maintain such registration during the term of the Underwriter Warrants. Pursuant to FINRA Rule 5110(e), the Underwriter Warrants and any shares issued upon
exercise of the Underwriter Warrants shall not be sold, transferred, assigned, pledged, or hypothecated, or be the subject of any hedging, short sale, derivative, put or call
transaction that would result in the effective economic disposition of the securities by any person for a period of 180 days immediately following the date of effectiveness or
commencement of sales of this offering, except the transfer of any security: (i) by operation of law or by reason of our reorganization; (ii) to any FINRA member firm
participating in the offering and the officers or partners thereof, if all securities so transferred remain subject to the lock-up restriction set forth below for the remainder of the
time period; (iii) if the aggregate amount of our securities held by the underwriter or related persons do not exceed 1% of the securities being offered; (iv) that is beneficially
owned on a pro rata basis by all equity owners of an investment fund, provided that no participating member manages or otherwise directs investments by the fund and the
participating members in the aggregate do not own more than 10% of the equity in the fund; or (v) the exercise or conversion of any security, if all securities remain subject to
the lock-up restriction set forth below for the remainder of the time period.

 
Over-Allotment Option

 
We have granted the underwriter an over-allotment option. This option, which is exercisable for up to 45 days after the date of this prospectus, permits the underwriter to
purchase from us (i) additional shares of our common stock and/or (ii) warrants to purchase additional shares of our common stock and/or (iii) pre-funded warrants to purchase
additional shares of our common stock, in any combination thereof, up to, and not to exceed, 13,043,478 shares of common stock in the aggregate solely to cover over-
allotments, if any, in each case at the public offering price that appears on the cover page of this prospectus, less the underwriting discounts and commissions.

 
Indemnification

 
We have agreed to indemnify the underwriter against liabilities under the Securities Act. We have also agreed to contribute to payments the underwriter may be required to
make in respect of such liabilities.
 
Listing
 
Our common stock is listed on the Nasdaq Capital Market under the trading symbol “KERN”.
 
Lock-up Agreements
 
Our executive officers, directors and certain of our significant stockholders have agreed, subject to certain exceptions, to a 90-day “lock-up” from the date of this prospectus
relating to shares of our common stock that they beneficially own, including the issuance of shares of common stock upon the exercise of currently outstanding options and
options which may be issued without the prior written consent of A.G.P. This means that, for a period of 90 days following the date of this prospectus, such persons may not
offer, sell, pledge or otherwise dispose of these securities without the prior written consent of A.G.P., subject to certain exceptions.
 
In addition, the underwriting agreement provides that we will not, for a period of 90 days following the date of this prospectus, offer, sell or distribute any of our securities,
without the prior written consent of A.G.P.
 
Stabilization
 
The rules of the SEC generally prohibit the underwriter from trading in our securities on the open market during this offering. However, the underwriter is allowed to engage in
some open market transactions and other activities during this offering that may cause the market price of our securities to be above or below that which would otherwise
prevail in the open market. These activities may include stabilization, short sales and over-allotments, syndicate covering transactions and penalty bids in accordance with
Regulation M.
 

● Stabilizing transactions consist of bids or purchases made by the representative for the purpose of preventing or slowing a decline in the market price of our securities
while this offering is in progress.



 
● Short sales and over-allotments occur when the representative sells more of our shares of common stock than it purchases from us in this offering. To cover the resulting

short position, the representative may exercise the over-allotment option described above or may engage in syndicate covering transactions. There is no contractual limit
on the size of any syndicate covering transaction. The representative will make available a prospectus in connection with any such short sales. Purchasers of shares sold
short by the representative are entitled to the same remedies under the federal securities laws as any other purchaser of shares covered by the registration statement.
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● Syndicate covering transactions are bids for or purchases of our securities on the open market by the representative in order to reduce a short position.

 
● Penalty bids permit the representative to reclaim a selling concession from a syndicate member when the shares of Common Stock originally sold by the syndicate

member are purchased in a syndicate covering transaction to cover syndicate short positions.
 

Neither we nor the underwriter make any representation or prediction as to the effect that the transactions described above may have on the prices of our securities. These
transactions may occur on any trading market. If any of these transactions are commenced, they may be discontinued without notice at any time.
 
Other Activities and Relationships
 
From time to time, the underwriter and/or its affiliates have provided, and may in the future provide, various investment banking, financial advisory and other services to us and
our affiliates for which services they have received, and may in the future receive, customary fees. In the course of its business, the underwriter and its affiliates may actively
trade our securities or loans for its own account or for the accounts of customers, and, accordingly, the underwriter and its affiliates may at any time hold long or short positions
in such securities or loans. Except for services provided in connection with this offering, the underwriter has not provided any investment banking or other financial services
during the 180-day period preceding the date of this prospectus and we do not expect to retain the underwriter to perform any investment banking or other financial services for
at least 90 days after the date of this prospectus.
  
Offer and Sale Restrictions Outside the United States
 
Other than in the United States, no action has been taken by us or the underwriter that would permit a public offering of the securities offered by this prospectus in any
jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered or sold, directly or indirectly, nor may this prospectus or any
other offering material or advertisements in connection with the offer and sale of any such securities be distributed or published in any jurisdiction, except under circumstances
that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform
themselves about and to observe any restrictions relating to the Offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any securities offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.
 
Electronic Distribution

 
This prospectus may be made available in electronic format on websites or through other online services maintained by the underwriter, or by its affiliates. Other than this
prospectus in electronic format, the information on the underwriter’s website and any information contained in any other website maintained by the underwriter is not part of
this prospectus or the registration statement of which this prospectus forms a part, has not been approved and/or endorsed by us or the underwriter, and should not be relied
upon by any purchaser of the securities offered pursuant to the registration statement of which this prospectus forms a part.
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 EXPERTS

 
The consolidated financial statements of Akerna as of December 31, 2021 and 2020, the related consolidated statements of operations, comprehensive loss, changes in equity
and cash flows for the year ended December 31, 2021, for the transitional six months ended December 31, 2020, and for the year ended June 30, 2020 included herein have
been audited by Marcum LLP, independent registered public accounting firm, as set forth in their report thereon and are included in reliance upon such report given on the
authority of such firm as experts in accounting and auditing.
 
The financial statements of The Nav People, Inc. & Subsidiary, which comprise the consolidated balance sheet as of December 31, 2020, and the related
consolidated statements of operations and comprehensive loss, changes in stockholders’ deficit and cash flows for the year then ended, and the related notes to the financial
statements included herein have been audited by Marcum LLP, independent auditors, as set forth in their report thereon and are included in reliance upon such report given on
the authority of such firm as experts in accounting and auditing.
 
No expert or counsel named in this prospectus as having prepared or having certified any part of this prospectus or having given an opinion upon the validity of the securities
being registered or upon other legal matters in connection with the registration or offering of the common stock was employed on a contingency basis or had, or is to receive, in
connection with the offering, a substantial interest, direct or indirect, in the registrant or any of its parents or subsidiaries. Nor was any such person connected with the registrant
or any of its parent or subsidiaries as a promoter, managing or principal underwriter, voting trustee, director, officer or employee.

 
 LEGAL MATTERS

 
The validity of the securities offered by this prospectus and other legal matters concerning this offering relating to United States federal law and New York law has been passed
upon for us by Dorsey & Whitney LLP, Denver, Colorado. Certain legal matters in connection with this offering will be passed upon for the underwriter by Thompson Hine
LLP, New York, New York.
 

 WHERE YOU CAN FIND MORE INFORMATION
 
We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the securities we are offering by this prospectus. The registration
statement, including the attached exhibits and schedules, contains additional relevant information about us and the securities. This prospectus does not contain all of the
information set forth in the registration statement and the exhibits and schedules thereto. For further information respecting our company and the shares offered by this
prospectus, you should refer to the registration statement, including the exhibits and schedules thereto.
 
We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and
Current Reports on Form 8-K, including any amendments to those reports, and other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the
Exchange Act can be accessed free of charge through the Internet. These reports and other information will be available at the website of the SEC at http://www.sec.gov. We
also maintain a website at www.akerna.com, at which you may access these materials free of charge as soon as reasonably practicable after they are electronically filed with, or



furnished to, the SEC. However, the information contained in or accessible through our website is not part of this prospectus or the registration statement of which this
prospectus forms a part, and you should not rely on such information in making a decision to purchase our securities in this offering.
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 AKERNA CORP.

Condensed Consolidated Balance Sheets
(unaudited)

 
  March 31,   December 31,  
  2022   2021  
Assets       
Current assets:       

Cash  $ 9,687,690  $ 13,934,265 
Restricted cash   508,261   508,261 
Accounts receivable, net   2,579,187   1,403,774 
Prepaid expenses and other current assets   2,492,089   2,383,764 

Total current assets   15,267,227   18,230,064 
         

Fixed assets, net   159,159   153,151 



Investment, net   226,101   226,101 
Capitalized software, net   8,012,387   7,311,676 
Intangible assets, net   20,708,046   21,609,794 
Goodwill   29,964,160   46,942,681 
Other noncurrent assets   9,700   9,700 

Total Assets  $ 74,346,780  $ 94,483,167 

         
Liabilities and Equity         

         
Current liabilities:         

Accounts payable, accrued expenses and other accrued liabilities  $ 7,463,341  $ 6,063,520 
Contingent consideration payable   6,300,000   6,300,000 
Current portion of deferred revenue   3,369,631   3,543,819 
Current portion of long-term debt   13,200,000   13,200,000 
Derivative liability   45,127   63,178 

Total current liabilities   30,378,099   29,170,517 
         

Long-term portion of deferred revenue   486,201   582,676 
Long-term debt, less current portion   2,137,000   4,105,000 
Deferred tax liabilities   565,184   675,291 

Total liabilities   33,566,484   34,533,484 
         
Commitments and contingencies (Note 7)         
         
Equity:         

Preferred stock, par value $0.0001; 5,000,000 shares authorized, 1 share special voting preferred stock issued and outstanding at
March 31, 2022 and December 31, 2021   —   — 

Special voting preferred stock, par value $0.0001; 1 share authorized, issued and outstanding as of March 31, 2022 and December
31, 2021, with $1 preference in liquidation; exchangeable shares, no par value, 306,852 and 309,286 shares issued and outstanding
as of March 31, 2022 and December 31, 2021 respectively   2,347,418   2,366,038 

Common stock, par value $0.0001; 75,000,000 shares authorized, 34,175,088 and 31,001,884 issued and outstanding at March 31,
2022 and December 31, 2021, respectively   3,417   3,100 

Additional paid-in capital   148,761,867   146,027,258 
Accumulated other comprehensive loss   128,723   61,523 
Accumulated deficit   (110,461,129)   (88,508,236)

Total equity   40,780,296   59,949,683 

Total liabilities and equity  $ 74,346,780  $ 94,483,167 

 
The accompanying notes are an integral part of these condensed consolidated financial statements
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 AKERNA CORP.

Condensed Consolidated Statements of Operations
(unaudited)

 
  For the Three Months Ended  

  March 31,  
  2022   2021  
Revenue:       

Software  $ 6,508,513  $ 3,795,153 
Consulting   427,009   172,747 
Other revenue   15,319   46,124 

Total revenue   6,950,841   4,014,024 
Cost of revenue   2,203,671   1,454,167 
Gross profit   4,747,170   2,559,857 
Operating expenses:         

Product development   2,105,361   1,424,100 
Sales and marketing   3,236,113   1,735,915 
General and administrative   2,570,432   1,852,962 
Depreciation and amortization   1,993,391   1,052,883 
Impairment of long-lived assets   15,478,521   — 

Total operating expenses   25,383,818   6,065,860 
Loss from operations   (20,636,648)   (3,506,003)
Other (expense) income:         

Interest (expense) income, net   (740)   (774,380)
Change in fair value of convertible notes   (1,433,000)   (1,991,272)
Change in fair value of derivative liability   18,051   (175,996)

Total other (expense) income   (1,415,689)   (2,941,648)
         
Net loss before income taxes and equity in losses of investee   (22,052,337)   (6,447,651)

Income tax (expense) benefit   99,444   (6,270)
Equity in losses of investee   —   (3,782)

         
Net loss  $ (21,952,893)  $ (6,457,703)

         



Basic and diluted weighted average common stock outstanding   31,605,783   22,209,072 

Basic and diluted net loss per common share  $ (0.69)  $ (0.29)

 
The accompanying notes are an integral part of these condensed consolidated financial statements
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 AKERNA CORP.

Condensed Consolidated Statements of Comprehensive Loss
(unaudited) 

 

  
Three Months Ended

March 31,  
  2022   2021  
Net loss  $ (21,952,893)  $ (6,457,703)
Other comprehensive (loss) income:         

Foreign currency translation   (33,800)   (230)
Unrealized (loss) gain on convertible notes   101,000   (13,000)

Comprehensive loss  $ (21,885,693)  $ (6,470,933)

 
The accompanying notes are an integral part of these condensed consolidated financial statements
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 AKERNA CORP.

Condensed Consolidated Statements of Changes in Equity
For the Three Months Ended March 31, 2022

(unaudited)
 

  
Special Voting Preferred

Stock   Common   
Additional

Paid-In   

Accumulated
Other

Comprehensive  Accumulated   Total  
  Share   Amount   Shares   Amount   Capital   Income   Deficit   Equity  
                         
Balance – January 1, 2022   309,286  $ 2,366,038   31,001,884  $ 3,100  $ 146,027,258  $ 61,523  $ (88,508,236)  $ 59,949,683 
Conversion of Exchangeable Shares to

common stock   (2,434)   (18,620)   2,434   —   18,620   —   —   — 
Settlement of convertible debt   —   —   3,396,842   340   3,299,660   —   —   3,300,000 
Shares withheld for withholding taxes   —   —   (4,421)   —   (5,615)   —   —   (5,615)
Shares returned in connection with 365

Cannabis acquisition   —   —   (279,762)   (28)   (939,972)   —   —   (940,000)
Stock-based compensation   —   —   —   —   316,855   —   —   316,855 
Restricted stock vesting   —   —   43,479   4   (4)   —   —   — 
Liabilities settled with shares   —   —   14,632   1   45,065   —   —   45,066 
Foreign currency translation adjustments   —   —   —   —   —   (33,800)   —   (33,800)
Unrealized (loss) gain on convertible notes   —   —   —   —   —   101,000   —   101,000 
Net loss   —   —   —   —   —   —   (21,952,893)   (21,952,893)

Balance – March 31, 2022   306,852  $ 2,347,418   34,175,088  $ 3,417  $ 148,761,867  $ 128,723  $ (110,461,129)  $ 40,780,296 

  
The accompanying notes are an integral part of these condensed consolidated financial statements
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AKERNA CORP.

Condensed Consolidated Statements of Changes in Equity
For the Three Months Ended March 31, 2021

(unaudited)
 

  
Special Voting

Preferred Stock   Common   
Additional

Paid-In   

Accumulated
Other

Comprehensive  Accumulated   Total  
  Share   Amount   Shares   Amount   Capital   Income   Deficit   Equity  
                         
Balance – January 1, 2021   2,667,349  $ 20,405,219   19,901,248  $ 1,990  $ 94,086,433  $ (91,497)  $ (57,179,525)  $ 57,222,620 
Conversion of Exchangeable Shares to

common stock
  (1,020,062)   (7,803,475)   1,020,062   102   7,803,373   —   —   — 

Settlement of convertible debt   —   —   2,080,140   208   8,467,292   —   —   8,467,500 
Shares withheld for withholding taxes   —   —   (48,948)   (5)   (333,842)   —   —   (333,847)
Stock-based compensation   —   —   —   —   503,379   —   —   503,379 
Settlement of liabilities with shares   —   —   101,705   10   377,315   —   —   377,325 



Restricted stock vesting   —   —   13,978   1   (1)   —   —   — 
Forfeitures of restricted shares   —   —   (668)   —   —   —   —   — 
Foreign currency translation adjustments   —   —   —   —   —   (230)   —   (230)
Unrealized (loss) gains on convertible

notes   —   —   —   —   —   (13,000)   —   (13,000)
Net loss   —   —   —   —   —   —   (6,457,703)   (6,457,703)

Balance – March 31, 2021   1,647,287  $ 12,601,744   23,067,517  $ 2,306  $ 110,903,949  $ (104,727)  $ (63,637,228)  $ 59,766,044 

 
The accompanying notes are an integral part of these condensed consolidated financial statements
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 AKERNA CORP.

Condensed Consolidated Statements of Cash Flows
(unaudited)

 
  For the Three Months Ended  
  March 31,  
  2022   2021  
Cash flows from operating activities:       
Net loss  $ (21,952,893)  $ (6,457,703)
Adjustment to reconcile net loss to net cash used in operating activities:         

Equity in losses of investment   —   3,782 
Bad debt   174,794   (10,516)
Stock-based compensation expense   304,237   503,379 
Amortization of deferred contract cost   113,251   118,519 
Non-cash interest expense   —   769,773 
Depreciation and amortization   1,993,391   1,052,882 
Foreign currency loss (gain)   5,596   (18,801)
Impairment of long-lived assets   15,478,521   — 
Change in fair value of convertible notes   1,433,000   1,991,272 
Change in fair value of derivative liability   (18,051)   175,996 
Changes in operating assets and liabilities:         

Accounts receivable   (1,335,939)   (177,832)
Prepaid expenses and other current assets   178,869   236,339 
Accounts payable and accrued liabilities   445,969   152,455 
Deferred tax liabilities   (110,107)   — 
Deferred revenue   (296,032)   286,637 

Net cash used in operating activities   (3,585,394)   (1,373,818)
Cash flows from investing activities:         

Developed software additions   (647,022)   (704,637)

Net cash used in investing activities
  (647,022)   (704,637)

Cash flows from financing activities:         
Value of shares withheld related to tax withholdings   (5,615)   (333,847)

Net cash used in financing activities   (5,615)   (333,847)
Effect of exchange rate changes on cash and restricted cash   (8,544)   (1,579)

Net change in cash and restricted cash   (4,246,575)   (2,413,881)
Cash and restricted cash - beginning of period   14,442,526   18,340,640 

Cash and restricted cash - end of period  $ 10,195,951  $ 15,926,759 

Cash paid for interest  $ —  $ — 

Cash paid for taxes   5,210   — 

Supplemental Disclosure of non-cash investing and financing activity:         
Settlement of convertible notes in common stock  $ 3,300,000  $ 8,467,292 
Conversion of exchangeable shares to common stock   18,620   7,803,475 
Settlement of other liabilities in common stock   45,065   377,325 
Stock-based compensation capitalized as software development   12,618   — 
Vesting of restricted stock units   4   — 
Capitalized software included in accrued expenses   1,114,108   — 
Fixed asset purchases accrued or in accounts payable   24,614   — 
Shares returned in connection with 365 Cannabis acquisition   940,000   — 
365 Cannabis working capital funds released from accrued expenses   160,000   — 
365 Cannabis working capital adjustment funds recorded in other current assets   400,000   — 

 
The accompanying notes are an integral part of these condensed consolidated financial statements
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 AKERNA CORP.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

 
Note 1 - Description of Business
 



Description of Business
 

Akerna Corp., herein referred to as we, us, our or Akerna, through our wholly-owned subsidiaries MJ Freeway, LLC, or MJF, Trellis Solutions, Inc., or Trellis, Ample
Organics, Inc, or Ample, solo sciences, inc., or Solo, Viridian Sciences Inc., or Viridian, and The NAV People, Inc. d.b.a. 365 Cannabis, or 365 Cannabis, provides enterprise
software solutions that enable regulatory compliance and inventory management. Our proprietary, broad and growing suite of solutions are 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.
We develop 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 commercial software platform, MJ Platform®, Trellis®, Ample, Viridian and 365 Cannabis to state-licensed businesses, and our regulatory
software platform, Leaf Data Systems®, to state government regulatory agencies. Through Solo, we provide an innovative, next-generation solution for state and national
governments to securely track product and waste throughout the supply chain with solo*TAG™. The integration of MJ Platform® and solo*CODE™ results in technology for
consumers and brands that brings a consumer-facing mark designed to highlight the authenticity and signify transparency.
 

Our Viridian and 365 Cannabis offerings are considered enterprise offerings and all other solutions are considered non-enterprise offerings that meet the needs of our
small and medium business customers.
 

We consult with clients on a wide range of areas to help them successfully maintain compliance with state laws and regulations. We provide project-focused consulting
services to clients who are initiating or expanding their cannabis business operations 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.
 
Going Concern and Management's Liquidity Plans
 

In accordance with the Financial Accounting Standards Board’s (“FASB”) standard on going concern, Accounting Standard Update No. 2014-15, or ASU No. 2014-
15, the Company assesses going concern uncertainty in its consolidated financial statements to determine if it has sufficient cash, cash equivalents and working capital on hand,
including marketable equity securities, and any available borrowings on loans, to operate for a period of at least one year from the date the consolidated financial statements are
issued, which is referred to as the “look-forward period” as defined by ASU No. 2014-15. As part of this assessment, based on conditions that are known and reasonably
knowable to the Company, it will consider various scenarios, forecasts, projections, estimates and will make certain key assumptions, including the timing and nature of
projected cash expenditures or programs, and its ability to delay or curtail expenditures or programs, if necessary, among other factors. Based on this assessment, as necessary
or applicable, the Company makes certain assumptions around implementing curtailments or delays in the nature and timing of programs and expenditures to the extent The
Company deems probable those implementations can be achieved and it has the proper authority to execute them within the look-forward period in accordance with ASU No.
2014-15.
 

The accompanying condensed consolidated financial statements have been prepared on the basis that we will continue as a going concern, which contemplates
realization of assets and the satisfaction of liabilities in the normal course of business. However, since our inception we have incurred recurring operating losses, used cash from
operations, and relied on capital raising transactions to continue ongoing operations. During the three months ended March 31, 2022 and March 31, 2021, we incurred a loss
from operations of $20.6 million and $3.5 million, respectively, and used cash in operations of $3.6 million and $1.4 million, respectively. As of March 31, 2022, a working
capital deficit of $15.1 million with $9.7 million in cash available to fund future operations.  
 

Management’s plan for the Company to continue as a going concern includes raising additional capital from our ATM program, subject to certain effects on the Senior
Convertible Notes should we utilize the program, including resetting the conversion price of the Senior Convertible Notes should we raise more than $5 million under the ATM
program and an increase of 10% in the amount payable on the monthly installment payments if they are paid in cash and we have used the ATM program in the 12 months prior
to the installment date, settling our contingent consideration and Senior Convertible Notes in common stock rather than cash as it comes due, to the extent that this is
permissible, and implementing certain cost cutting strategies throughout the organization, while continuing to seek to grow our customer base and realize synergies as we
continue to integrate our recent acquisitions. If the Company is unable to raise sufficient additional funds through the ATM Program and make it's convertible debt payments in
stock, it will have to develop and implement a plan to extend payables, reduce expenditures (including by laying off employees and reducing or eliminating the funding of
certain business units and initiatives of the Company), or scale back our business plan until sufficient additional capital is raised through other equity or debt offerings to support
further operations and satisfaction of the debt, and the Company may be subject to additional risks, including retention of key employees. Such offerings may include the
issuance of shares of common stock, warrants to purchase common stock, preferred stock, convertible debt or other instruments that may dilute our current stockholders.  If we
are required to raise additional capital as discussed above and if we cannot timely raise additional funds, we may also be unable to meet the financial covenants of the Senior
Convertible Notes, which could result in an event of default under those instruments which could negatively impact the Company. See the risks detailed in our Form 10-K under
“Item 1A. Risk Factors – Risks Relating to our Convertible Debt”.
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The ability of the Company to continue as a going concern is dependent upon its ability to successfully accomplish the plans described in the preceding paragraph and

eventually secure other sources of financing and attain profitable operations. We will require additional financing in the second quarter of 2022 to meet our ongoing operational
working capital requirements and continue to meet the financial covenants of the Senior Convertible Notes. As noted above, we plan to meet those requirements in part through
the use of our ATM Facility, but there are no guarantees that the ATM Facility will permit us to raise sufficient cash to meet our ongoing requirements. We also assume that we
will be able to pay our convertible debt in common stock rather than cash, however if at any point our stock price is below $2.00(which it is as of the date hereof),  the debt
holders may request the payments in cash rather than stock. These factors raise substantial doubt about the Company’s ability to continue as a going concern for one year from
the issuance of the consolidated financial statements. If we are unable to raise sufficient capital we may have to reduce operations which could significantly affect our results of
operations. If we fail to meet the financial covenants of the Senior Convertible Notes and cannot obtain a waiver from such provisions or otherwise come to an agreement with
the holders of our debt, such holders may declare a default on the debt which could subject our assets to seizure and sale, negatively impacting our business. The accompanying
consolidated financial statements do not include any adjustments relating to the recoverability and classification of assets and liabilities that might be necessary if the Company
is unable to continue as a going concern.

 
Note 2 - Summary of Significant Accounting Policies
 
Basis of Presentation
 

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the
United States of America (“GAAP”) and with the instructions to the Quarterly Report on Form 10-Q and Article 8 of Regulation S-X for interim financial information.
Accordingly, these financial statements do not include all of the information normally required by GAAP or Securities and Exchange Commission rules and regulations for
complete financial statements. In management’s opinion, these condensed consolidated financial statements include all adjustments, consisting of normal recurring items,
considered necessary for the fair presentation of the results of operations for the interim periods presented. The operating results for the three months ended March 31, 2022 are
not necessarily indicative of the results that may be expected for the fiscal year ending December 31, 2022. 

 
The condensed consolidated balance sheet as of and for the period ended December 31, 2021, has been derived from our audited financial statements at that date but

does not include all disclosures and financial information required by GAAP for complete financial statements. The information included in this quarterly report on Form 10-Q
should be read in conjunction with our consolidated financial statements and notes thereto for the period ended December 31, 2021, which were included in our report on Form



10-K filed on March 31, 2022. 
 
Principles of Consolidation
 

Our accompanying consolidated financial statements include the accounts of Akerna, our wholly-owned subsidiaries, and those entities in which we otherwise have a
controlling financial interest. All significant intercompany balances and transactions have been eliminated in consolidation.

 
Use of Estimates
 

The preparation of our consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts included in the consolidated financial statements and accompanying notes thereto. Our most significant estimates and assumptions are related to the valuation of
acquisition-related assets and liabilities, capitalization of internal costs associated with software development, fair value measurements, impairment assessments, loss
contingencies, valuation allowance associated with deferred tax assets, stock based compensation expenses, and useful lives of long-lived intangible assets. We base our
estimates on historical experience and on various other assumptions that are believed to be reasonable under the circumstances. Accordingly, actual results could differ from
those estimates. 

 
Accounts Receivable, Net
 

We maintain an allowance for doubtful accounts equal to the estimated uncollectible amounts based on our historical collection experience and review of the current
status of trade accounts receivable. Receivables are written-off and charged against the recorded allowance when we have exhausted collection efforts without success. The
allowance for doubtful accounts was $0.6 million and $0.3 million as of March 31, 2022 and December 31, 2021, respectively.
 
Concentrations of Credit Risk
 

We grant credit in the normal course of business to customers in the United States. We periodically perform credit analysis and monitor the financial condition of our
customers to reduce credit risk. 

 
During the three months ended March 31, 2022 and 2021, one government client accounted for 12% and 12% of total revenues, respectively.  As of March 31,

2022, one government client accounted for 19% of net accounts receivable and as of December 31, 2021 two government clients accounted for 34% of net accounts receivable. 
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Segment Reporting
 

The Company operates its business as one operating segment. Operating segments are defined as components of an enterprise about which separate financial
information is evaluated regularly by the chief operating decision maker, the Company’s Chief Executive Officer, in deciding how to allocate resources and assess performance.
The Company’s chief operating decision maker allocates resources and assesses performance based upon discrete financial information at the consolidated level. 
 

In the following table, we disclose the combined gross balance of our fixed assets, capitalized software, and intangible assets by geographical location (in thousands):
 

  

As of
March 31,

2022   

As of
December  31,

2021  
Long-lived assets:       
United States  $ 33,793  $ 32,356 
Canada   5,590   5,229 

Total  $ 39,383  $ 37,585 

 
Recent Accounting Pronouncements
 

ASU 2016-02
 
The Financial Accounting Standards Board, or the FASB, has issued new guidance related to the accounting for leases. The new standard 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. We have adopted this new standard on January 1, 2022
and due to the immaterial impact of applying this standard to our limited assets subject to operating leases, there was no material impact to our results of operations.

 
ASU 2016-13
 
The FASB has issued guidance to introduce a new model for recognizing credit losses on financial instruments based on estimated current expected credit losses, or

CECL. Under the new standard, an entity is required to estimate CECL on trade receivables at inception, based on historical information, current conditions, and reasonable and
supportable forecasts. Following our change in fiscal year-end effective December 31, 2020, the new guidance is effective for us beginning on January 1, 2023. We are
evaluating the impact of adoption of the new standard on our consolidated financial statements.

 
ASU 2020-01
 
The FASB has issued guidance clarifying the interactions between various standards governing investments in equity securities. The new guidance addresses

accounting for the transition into and out of the equity method and measurement of certain purchased options and forward contracts to acquire investments. The standard is
effective for us for annual and interim periods beginning on January 1, 2022. We have adopted this new standard on January 1, 2022 and there was no material impact to our
results of operations as a result.
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ASU 2020-06

 
In August 2020, the FASB issued ASU 2020-06, Debt - Debt with Conversion and Other Options and Derivative and Hedging - Contracts in Entity’s Own Equity,



which simplifies the accounting for convertible instruments. This guidance eliminates certain models that require separate accounting for embedded conversion features, in
certain cases. Additionally, among other changes, the guidance eliminates certain of the conditions for equity classification for contracts in an entity’s own equity. The guidance
also requires entities to use the if-converted method for all convertible instruments in the diluted earnings per share calculation and include the effect of share settlement for
instruments that may be settled in cash or shares, except for certain liability-classified share-based payment awards. This guidance is required to be adopted by us in the first
quarter of 2023 and must be applied using either a modified or full retrospective approach. We are currently evaluating the impact this guidance will have on our consolidated
financial statements.

 
ASU 2021-04
 
On May 3, 2021, FASB issued ASU 2021-04, Earnings Per Share (Topic 260), Debt—Modifications and Extinguishments (Subtopic 470-50), Compensation—Stock

Compensation (Topic 718), and Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic 815-40): Issuer’s Accounting for Certain Modifications or Exchanges of
Freestanding Equity-Classified Written Call Options. This new standard provides clarification and reduces diversity in an issuer’s accounting for modifications or exchanges of
freestanding equity-classified written call options (such as warrants) that remain equity classified after modification or exchange. This standard is effective for fiscal years
beginning after December 15, 2021, including interim periods within those fiscal years. Issuers should apply the new standard prospectively to modifications or exchanges
occurring after the effective date of the new standard. We have adopted this new standard on January 1, 2022 and there was no material impact to our results of operations as a
result.

 
ASU 2021-08
 
In October 2021, the FASB issued ASU 2021-08, Business Combinations (Topic 805): Accounting for Contract Assets and Contract Liabilities from Contracts with

Customers, which amends the accounting related to contract assets and liabilities acquired in business combinations. Under current GAAP, an entity generally recognizes assets
and liabilities acquired in a business combination, including contract assets and contract liabilities arising from revenue contracts with customers, at fair value on the acquisition
date. ASU 2021-08 requires that entities recognize and measure contract assets and contract liabilities acquired in a business combination in accordance with ASC Topic 606,
Revenue from Contracts with Customers. ASU 2021-08 is effective for fiscal years beginning after December 15, 2022, including interim periods within those fiscal years, and
should be applied prospectively to businesses combinations occurring on or after the effective date of the amendment. We are currently evaluating the impact this guidance will
have on our consolidated financial statements.

 
Note 3 – Revenue
  

In accordance with ASC 606, revenue is recognized when a customer obtains the benefit of promised services, in an amount that reflects the consideration the
Company expects to be entitled to receive in exchange for those services. In determining the amount of revenue to be recognized, the Company performs the following steps: (i)
identification of the contract with a customer; (ii) identification of the promised services in the contract and determination of whether the promised services are performance
obligations, including whether they are distinct in the context of the contract; (iii) determination of the transaction price; (iv) allocation of the transaction price to the
performance obligations based on estimated selling prices; and (v) recognition of revenue when (or as) the Company satisfies each performance obligation. 

 
Software Revenue. Our software revenue is generated from subscriptions and services related to the use of our commercial software platforms, MJ Platform®, Ample,

Trellis, Viridian, 365 Cannabis, and our government regulatory platform, Leaf Data Systems, and the sale of business intelligence, data analytics and other software related
services. For our SMB customers, software contracts are generally annual contracts paid monthly in advance of service and typically cancellable upon 30 days’ notice after the
end of the contract period. Leaf Data Systems contracts are generally multi-year contracts payable annually or quarterly in advance of service. Commercial software and Leaf
Data Systems contracts generally may only be terminated early for breach of contract as defined in the respective agreements. Our enterprise contracts are typically multi-year
contracts paid monthly in advance of services and are generally cancellable with at least a month's notice before the end of the contract period. Amounts that have been
invoiced are initially recorded as deferred revenue or contract liabilities. Subscription revenue is recognized on a straight-line basis over the service term of the arrangement
beginning on the date that our solution is made available to the customer and ending at the expiration of the subscription term. We typically invoice customers at the beginning
of the term, in multi-year, annual, quarterly, or monthly installments. When a collection of fees occurs in advance of service delivery, revenue recognition is deferred until such
services commence. Revenue for implementation fees is recognized ratably over the expected term of the contract, including expected renewals.
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We include service level commitments to customers warranting certain levels of uptime reliability and performance and permitting those customers to receive credits

if those levels are not met. In addition, customer contracts often include: specific obligations that require us to maintain the availability of the customer’s data through the
service and that customer content is secured against unauthorized access or loss, and indemnity provisions whereby we indemnify customers from third-party claims asserted
against them that result from our failure to maintain the availability of their content or securing the same from unauthorized access or loss. To date, we have not incurred any
material costs as a result of such commitments. Any such credits or payments made to customers under these arrangements are recorded as a reduction of revenue.

 
Consulting Revenue. Consulting services revenue is generated by providing solutions for operators in the pre-application of licensures and pre-operational phases of

development and consists of contracts with fixed terms and fee structures based upon the volume and activity or fixed-price contracts for consulting and strategic services. These
services include application and business plan preparation as they seek licenses to be granted. Consulting projects completed during the pre-application phase generally solidify
us as the software vendor 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
reform. When these services are not combined with subscription revenues as a single unit of account, these revenues are recognized as services are rendered and accepted by the
customer. 

 
Other Revenue. Our other revenue is derived primarily from point-of-sale hardware and other non-recurring revenue. We recognize revenue as these products are

delivered.
 
Cost of Revenue. Cost of revenue consists primarily of costs related to providing subscription and other services to our customers, including employee compensation

and related expenses for data center operations, customer support and professional services personnel, payments to outside technology service providers, security services, and
other tools.

 
Deferred Revenue. Deferred revenue consists of payments received in advance of revenue recognition from subscription, implementation and consulting services. The

deferred revenue balance is influenced by several factors, including seasonality, the compounding effects of renewals, contract duration, and invoice frequency. Deferred
revenue that will be recognized during the succeeding twelve-month period is recorded as deferred revenue, which is a current liability on the accompanying consolidated
balance sheets. 
 
Disaggregation of Revenue

 
The Company derives the majority of its revenue from subscription fees paid for access to and usage of its SaaS solutions for a specified period of time, typically

one to three years. In addition to subscription fees, contracts with customers may include implementation fees for launch assistance and training. Fixed subscription and
implementation fees are billed in advance of the subscription term and are due in accordance with contract terms, which generally provide for payment within 30 days. The
Company's contracts typically have a one to three year term. The Company's contractual arrangements include performance, termination and cancellation provisions, but do not
provide for refunds. Customers do not have the contractual right to take possession of the Company's software at any time.



 
Sales taxes collected from customers and remitted to government authorities are excluded from revenue.
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The following table summarizes our revenue disaggregation of enterprise offerings and non-enterprise offerings for the following periods (in thousands):
 

  
For the Three Months Ended 

March 31,  
  2022   2021  
Enterprise  $ 3,035  $ — 
Non-enterprise   3,916   4,014 
  $ 6,951  $ 4,014 

 

  
For the Three Months Ended 

March 31,  
  2022   2021  
United States  $ 4,989  $ 2,659 
Canada   1,962   1,355 
  $ 6,951  $ 4,014 

 
Contracts with Multiple Performance Obligations

 
Customers may elect to purchase a subscription to multiple modules, multiple modules with multiple service levels, or, for certain of the Company's solutions. We

evaluate such contracts to determine whether the services to be provided are distinct and accordingly should be accounted for as separate performance obligations. If we
determine that a contract has multiple performance obligations, the transaction price, which is the total price of the contract, is allocated to each performance obligation based on
a relative standalone selling price method. We estimate standalone selling price based on observable prices in past transactions for which the product offering subject to the
performance obligation has been sold separately. As the performance obligations are satisfied, revenue is recognized as discussed above in the product descriptions.
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Transaction Price Allocated to Future Performance Obligation

 
ASC 606 provides certain practical expedients that limit the required disclosure of the aggregate amount of transaction price that is allocated to performance

obligations that have not yet been satisfied. As many of the contracts the Company has entered into with customers are for a twelve-month subscription term, a significant
portion of performance obligations that have not yet been satisfied as of March 31, 2022 are part of a contract that has an original expected duration of one year or less. For
contracts with an original expected duration of greater than one year, for which the practical expedient does not apply, the aggregate transaction price allocated to the unsatisfied
performance obligations was $15.1 million as of March 31, 2022, of which $8.4 million is expected to be recognized as revenue over the next twelve months.   

 
Deferred Revenue

 
Deferred revenue represents the unearned portion of subscription and implementation fees. Deferred revenue is recorded when cash payments are received in advance

of performance. Deferred amounts are generally recognized within one to three years. Deferred revenue is included in the accompanying consolidated balance sheets under Total
current liabilities, net of any long-term portion that is included in Other long-term liabilities.

 
The following table summarizes deferred revenue activity for the three months ended March 31, 2022 (in thousands):
 

  

As of
December  31,

2021   Net additions   
Revenue

recognized   

As of
March 31,

2022  
Deferred revenue  $ 4,126   6,069   (6,339)  $ 3,856 

 
Of the $7.0 million of revenue recognized in the three months ended March 31, 2022, $2.4 million was included in deferred revenue at December 31, 2021.

 
Costs to Obtain Contracts

 
In accordance with ASC 606, we capitalize sales commissions that are directly related to obtaining customer contracts and that would not have been incurred if the

contract had not been obtained. These costs are included in the accompanying consolidated balance sheets and are classified as Prepaid expenses and other current assets.
Deferred contract costs are amortized to sales and marketing expense over the expected period of benefit, which we have determined to be one to three years based on the
estimated customer relationship period.    

 
The following table summarizes deferred contract cost activity for the three months ended March 31, 2022 (in thousand):

 

  

As of
December 31,

2021   Additions   
Amortized

costs (1)   

As of 
March 31,

2022  
Deferred contract costs  $ 301   112   (113)  $ 300 

 
(1) Includes contract costs amortized to sales and marketing expense during the period.
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Note 4 – Significant Transactions
 
2021 Transactions 
 

Viridian Sciences
 

On April 1, 2021, we completed the acquisition of Viridian Sciences Inc. (“Viridian”), a cannabis business management software provider that is built on SAP
Business One. We acquired Viridian in exchange for 1.0 million shares of our common stock valued at $6.0 million. In addition to the stock consideration, the agreement
provides for contingent consideration of up to $1.0 million, payable in additional common stock, if Viridian meets certain revenue criteria. We finalized our purchase price
accounting during the three months ended March 31, 2022 and there were no changes to the previously disclosed purchase price accounting. 

 
365 Cannabis

 
On October 1, 2021, we acquired all the issued and outstanding shares of 365 Cannabis. Under the terms of the Agreement, the aggregate consideration for the 365

Cannabis shares consisted of an initial purchase price of (1) $5,000,000 in cash, (2) $12,000,000 in stock, which was to be settled by issuing 3.6 million shares of our common
stock, and (3) contingent value rights to be issued pursuant to a rights indenture entitling the holders thereof to receive, subject to certain adjustments as set forth in the
Agreement, an aggregate of up to $8,000,000 in stock, in the event that 365 Cannabis achieves certain revenue targets as specified in the Agreement. These rights are accounted
for as contingent consideration and are currently recorded at preliminary fair value which will be updated upon finalization of purchase accounting.

 
We reached a working capital settlement agreement during the three months ended March 31, 2022 in the amount of $1.5 million. As a result of this post-close

adjustment, the 365 Cannabis purchase price was reduced by $1.5 million during the first quarter of 2022. This was recorded as follows: 1) a receivable of $400,000 was booked
in other current assets in our condensed consolidated balance sheet as of March 31, 2022 and was received subsequent to March 31, 2022, 2) a reduction of $160,000 was made
to the working capital accrual that was booked as of December 31, 2021, and 3) 279,762 shares worth $940,000 that were held in escrow were released back to Akerna to cover
the remainder of the working capital adjustment. The updated consideration transferred is reflected in the table below (in thousands): 
 

  
Preliminary
Fair Value  

Shares issued  $ 11,060 
Cash   4,982 
Contingent consideration   6,300 

Total preliminary fair value of consideration transferred  $ 22,342 

 
The opening balance sheet presented below reflects our updated purchase price allocation, summarizing the preliminary fair values of assets acquired and liabilities

assumed as of the date of acquisition (in thousands): 
 

  
Preliminary
Fair Value  

Cash  $ 527 
Accounts receivable   486 
Prepaid expenses and other current asset   261 
Fixed Assets   93 
Non-compete agreement   80 
Acquired technology   1,040 
Customer relationships   13,810 
Acquired trade name   270 
Goodwill   12,543 
Accounts payable and accrued expenses   (826)
Deferred tax liabilities   (2,642)
Deferred revenue   (3,300)

Net assets acquired  $ 22,342 
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The excess of purchase consideration over the fair value of assets acquired and liabilities assumed was recorded as goodwill, which is primarily attributed to the

assembled workforce and expanded market opportunities, for which there is no basis for U.S. income tax purposes. The fair values assigned to identifiable assets acquired and
liabilities assumed are based on management’s estimates and assumptions. We expect to finalize the valuation as soon as practicable, but no later than one year from the
acquisition date.
 
Pro Forma Financial Information

 
The following unaudited pro forma consolidated operating results give effect to the Viridian and 365 Cannabis acquisitions, as if they had been completed as of

January 1, 2020 (in thousands): 
 

  

Three Months
Ended

March 31,  
  2021  
Revenue  $ 7,407 
Net loss  $ (6,574)

 
The pro forma financial information for the period presented above has been calculated after adjusting the results of Viridian and 365 Cannabis to reflect the business

combination accounting effects resulting from this acquisition, including the amortization expense from acquired intangible assets as though the acquisition occurred as of the
beginning of the periods indicated above as well as direct acquisition costs. The pro forma financial information is for informational purposes only and is not indicative of the
results of operations that would have been achieved if the acquisition had taken place at the beginning of the years indicated above.

 
Special Voting Preferred Stock and Exchangeable Shares

 
In connection with the Ample acquisition, which was completed on July 7, 2020, we entered into agreements with our wholly-owned subsidiary and the Ample



shareholder representative that resulted in the issuance of a single share of our special voting preferred stock, for the purpose of ensuring that each Exchangeable Share is
substantially the economic and voting equivalent of a share of Akerna common stock, and, following the registration of the Akerna shares issuable upon exchange of the
Exchangeable Shares under the Securities Act of 1933, ensuring that each Exchangeable Share is exchangeable on a one-for-one basis for a share of Akerna common stock,
subject to certain limitations. As a result of these agreements and the issuance of the special voting preferred stock, each holder of Exchangeable Shares effectively has the
ability to cast votes along with holders of Akerna common stock. Additionally, these agreements grant exchange rights to the holders of exchangeable shares upon the event of
our liquidation, dissolution or winding up.

 
The special voting preferred stock has a par value of $0.0001 per share and a preference in liquidation of $1.00. The special voting preferred stock entitles the holder to

an aggregate number of votes equal to the number of the exchangeable shares issued and outstanding from time to time and which we do not own. The holder of the special
voting preferred stock and the holders of shares of Akerna common stock will both together as a single class on all matters submitted to a vote of our shareholders. At such time
as the special voting preferred stock has no votes attached to it, the share shall be automatically cancelled. The exchangeable shares do not have a par value.

 
During the three months ended March 31, 2022, several Ample shareholders exchanged a total of 2,434 exchangeable shares with a value of $18,620 for the same

number of shares of Akerna common stock. The exchange was accounted for as an equity transaction and we did not recognize a gain or loss on this transaction. As of March
31, 2022, there were a total of 306,852 exchangeable shares issued and outstanding.
 
Note 5 - Balance Sheet Disclosures
 

Prepaid expenses and other current assets consisted of the following:
 

  
As of

March 31,   
As of

December 31,  
  2022   2021  
Software and technology  $ 723,513  $ 687,740 
Professional services, dues and subscriptions   284,333   546,126 
Insurance   143,355   264,097 
Deferred contract costs   254,771   260,899 
Unbilled receivables   547,675   506,984 
Other   538,442   117,918 

Total prepaid expenses and other current assets  $ 2,492,089  $ 2,383,764 
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Accounts payable, accrued expenses, and other accrued liabilities consisted of the following: 

 

  
As of

March 31,   
As of

December 31,  
  2022   2021  
Accounts payable  $ 3,065,862  $ 1,943,457 
Professional fees   230,127   319,590 
Sales taxes   422,580   360,361 
Compensation   1,217,392   1,123,467 
Contractors   1,158,447   1,288,730 
Settlements and legal   1,189,561   681,045 
Other   179,372   346,870 

Total accounts payable, accrued expenses, and other accrued liabilities  $ 7,463,341  $ 6,063,520 

 
Note 6- Fair Value
 
Fair Value Option Election – Convertible Notes
 

We issued convertible notes with a principal amount of $17.0 million at a purchase price of $15.0 million (the "2020 Notes") on June 9, 2020. The 2020 Notes were
paid in full on October 5, 2021 and were replaced by convertible notes of $20.0 million at a purchase price of $18.0 million (the "2021 Notes") on the same date. We elected to
account for both the 2020 Notes and the 2021 Notes using the fair value option. Under the fair value option, the financial liability is initially measured at its issue-date estimated
fair value and subsequently remeasured at its estimated fair value on a recurring basis at each reporting period date. The change in estimated fair value resulting from changes in
instrument-specific credit risk is recorded in other comprehensive income as a component of equity. The remaining estimated fair value adjustment is presented as a single line
item within other (expense) income in our condensed consolidated statement of operations under the caption, change in fair value of convertible notes.  

 
For the 2020 Note and 2021 Notes, which are measured at fair value categorized within Level 3 of the fair value hierarchy, the following is a reconciliation of the fair

values for the three months ended March 31, 2022 and three months ended March 31, 2021:
 

  
Three Months Ended

March 31,  
  2022   2021  
Fair value balance at beginning of period  $ 17,305,000  $ 13,398,000 
Payments on Convertible Notes   (3,300,000)   (7,697,727)
Change in fair value reported in the statements of operations   1,433,000   1,991,272 
Change in fair value reported in other comprehensive loss   (101,000)   13,000 

Fair value balance at end of period  $ 15,337,000  $ 7,704,545 

 
The estimated fair value of the Convertible Notes as of March 31, 2022 and December 31, 2021, was computed using a Monte Carlo simulation, which incorporates

significant inputs that are not observable in the market, and thus represents a Level 3 measurement as defined by GAAP. The unobservable inputs utilized for measuring the fair
value of the Convertible Notes reflect our assumptions about the assumptions that market participants would use in valuing the Convertible Notes as of the issuance date and
subsequent reporting period.    

 
We estimated the fair value by using the following key inputs to the Monte Carlo Simulation Model: 

 



Fair Value Assumptions - Convertible Notes  
March 31,

2022   
December 31, 

2021  
Face value principal payable  $ 16,700,000  $ 20,000,000 
Original conversion price  $ 4.05  $ 4.05 
Value of Common Stock  $ 1.14  $ 1.75 
Expected term (years)   2.5   2.8 
Volatility   79%  75%
Market yield   40.2%  37.1%
Risk free rate   2.4%  1%
Issue date   October 5, 2021   October 5, 2021 
Maturity date   October 5, 2024   October 5, 2024 
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Fair Value Measurement – Warrants
 

In connection with MTech Acquisition Corp.'s ("MTech") initial public offering, MTech sold 5,750,000 units at a purchase price of $10.00 per unit, inclusive of
750,000 units sold to the underwriters on February 8, 2018, upon the underwriters’ election to fully exercise their over-allotment option. Each unit consisted of one share of
MTech’s common stock and one warrant of MTech (“MTech Public Warrant”). Each MTech Public Warrant entitled the holder to purchase one share of MTech’s common
stock at an exercise price of $11.50. Concurrently with MTech’s initial public offering, MTech sold 243,750 units at a purchase price of $10.00 per unit on a private offering
basis.  Each unit consisted of one share of MTech’s common stock and one warrant of MTech (“MTech Private Warrant”). Each MTech Private Warrant entitled the holder to
purchase one share of MTech’s common stock at an exercise price of $11.50. 

 
Upon completion of the mergers between MTech and MJF on June 17, 2019, as contemplated by the Merger Agreement dated October 10, 2018, as amended

("Mergers"), the MTech Public Warrants and the MTech Private Warrants were converted, respectively, at an exchange ratio of one-for-one to a warrant to purchase one share
of Akerna’s common stock with identical terms and conditions as the MTech Public Warrants (“Public Warrant”) and the MTech Private Warrants (“Private Warrant”,
collectively with the Public Warrants, “Warrants”)  In connection with the completion of the Mergers, we also issued 189,365 common stock purchase warrants upon the
cashless exercise of a unit purchase option, which warrants have identical terms to the Public Warrants and are included in references to Public Warrants and Warrants herein.   

 
For the Private Warrants classified as derivative liabilities, which are measured at fair value categorized within Level 3 of the fair value hierarchy, the following is a

reconciliation of the fair values for the three months ended March 31, 2022 and March 31, 2021:
 

  
Three Months Ended

March 31,  
  2022   2021  
Fair value balance at beginning of period  $ 63,178  $ 311,376 
Change in fair value reported in the statements of operations   (18,051)   175,996 

Fair value balance at end of period  $ 45,127  $ 487,372 

 
We utilized a binomial lattice model, which incorporates significant inputs, specifically the expected volatility, that are not observable in the market, and thus

represents a Level 3 measurement as defined in GAAP. The unobservable inputs utilized for measuring the fair value of the Private Warrants reflect our estimates regarding the
assumptions that market participants would use in valuing the Warrants as of the end of the reporting periods.

 
We record the fair value of the Private Warrants in the consolidated balance sheets under the caption “derivative liability” and recognize changes to the liability against

earnings or loss each reporting period. Upon exercise of the Private Warrants, holders will receive a delivery of Akerna shares on a net or gross share basis per the terms of the
Private Warrants and any exercise will reclassify the Private Warrants, at the time of exercise, to shareholder’s equity to reflect the equity transaction.  There are no periodic
settlements prior to the holder exercising the Private Warrants. There were no transfers in or out of Level 3 from other levels for the fair value hierarchy.   

 
We estimated the fair value by using the following key inputs:  

 

Fair Value Assumptions - Private Warrants  
March 31,

2022   
December 31, 

2021  
Number of Private Warrants   225,635   225,635 
Original conversion price  $ 11.50  $ 11.50 
Value of Common Stock  $ 1.14  $ 1.75 
Expected term (years)   2.21   2.46 
Volatility   114.4%  93.9%
Risk free rate   2.3%  0.8%
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Note 7 - Commitments and Contingencies
 
Litigation
 

On December 4, 2020, TechMagic USA LLC filed suit against our wholly-owned subsidiary, Solo, in Massachusetts Superior Court, Department Business Litigation,
seeking recovery of up to approximately $1.07 million for unpaid invoices pursuant to a Master Services Agreement dated February 5, 2018 by and between TechMagic and
Solo. The invoices set forth services that TechMagic USA LLC purports to have provided to Solo regarding development of mobile software applications for MJF and Solo
between March and November 2020 totaling approximately $787,000. The suit seeks continued fees under the Master Services Agreement through the end of January 2021.
Akerna provided a notice of termination of the Master Services Agreement on November 23, 2020 and the parties dispute the effective date of the termination. Solo disputes the
validity of the invoices, in whole or in part, and intends to defend the suit vigorously. Mr. Ashesh Shah, formerly the president of Solo and currently the holder of less than 5%
of our issued and outstanding shares of common stock is, to our knowledge, the founder and one of the principal managers of TechMagic USA LLC. As of December 31, 2021
and March 31, 2022, we recognized a loss contingency of $0.5 million.

 
On April 2, 2021, TreCom Systems Group, Inc. (“TreCom”) filed suit against Akerna and our wholly-owned subsidiary, MJ Freeway, LLC, in federal District Court



for the Eastern District of Pennsylvania, seeking recovery of up to approximately $2 million for services allegedly provided pursuant to a Subcontractor Agreement between MJ
Freeway and TreCom. MJ Freeway provided a notice of termination of the operative Subcontractor Agreement on August 4, 2020. MJ Freeway disputes the validity of
TreCom’s invoices and the enforceability of the alleged agreement that TreCom submitted to the court. Akerna filed counterclaims against TreCom for breach of contract, a
declaratory judgment, commercial disparagement, and defamation. TreCom failed to return Akerna’s intellectual property and issued numerous disparaging statements to one of
Akerna’s clients. TreCom subsequently filed a motion to dismiss these counterclaims, which was denied by the court. Akerna intends to vigorously defend against TreCom’s
claims, and pursue its own claims. As of December 31, 2021 and March 31, 2022, we recognized a loss contingency of $0.2 million.

 
On May 21, 2021, our wholly-owned subsidiary, Solo, filed suit against two of Solo’s former directors, Ashesh Shah and Palle Pedersen.  Solo seeks recovery for Mr.

Shah’s intentional interference with contractual relations, and the defendants’ breaches of various fiduciary duties owed to Solo.  Defendant Shah engaged in improper
communications with Solo’s customers with the intent that those customers cease their contractual relations with Solo.  The defendants also entered into an improper contract
with a contractual counter party that the defendants had a conflict of interest with. The defendants have filed a motion to dismiss, which the court found unpersuasive and
denied. Defendants have not asserted any counterclaims, and we therefore have not recognized a loss contingency. 

 
From time to time, we may be involved in litigation relating to claims arising out of our operations in the normal course of business. We 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 March 31, 2022, and through the date these consolidated financial statements were issued, there were no other legal proceedings requiring recognition or
disclosure in the consolidated financial statements.
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Operating Leases

 
During the three months ended March 31, 2022, we began negotiations to terminate the 365 Cannabis office lease in Las Vegas, Nevada. We booked a liability and

lease termination expense of $564,234 which is management’s best estimate of the costs to exit our existing lease. The lease termination expense is included within the General
and Administrative expense line item on the condensed consolidated statement of operations. 
 
Note 8 - Loss Per Share
 

During the three months ended March 31, 2022 and 2021, we used the two-class method to compute net loss per share because we issued securities other than common
stock that is economically equivalent to a common share in that the class of stock has the right to participate in dividends should a dividend be declared payable to holders
of Akerna common stock. These participating securities were the Exchangeable Shares issued by our wholly owned subsidiary in exchange for interest in Ample. The two-class
method requires earnings for the period to be allocated between common stock and participating securities based on their respective rights to receive distributed and
undistributed earnings. Under the two-class method, for periods with net income, basic net income per common share is computed by dividing the net income attributable to
common stockholders by the weighted average number of shares of common stock outstanding during the period. Net income attributable to common stockholders is computed
by subtracting from net income the portion of current period earnings that the participating securities would have been entitled to receive pursuant to their dividend rights had
all of the period's earnings been distributed. No such adjustment to earnings is made during periods with a net loss, as the holders of the Exchangeable Shares have no obligation
to fund losses.

 
Diluted net loss per common share is calculated under the two-class method by giving effect to all potentially dilutive common stock, including warrants, restricted

stock awards, restricted stock units, and shares of common stock issuable upon conversion of our Convertible Notes. We analyzed the potential dilutive effect of any
outstanding convertible securities under the "if-converted" method, in which it is assumed that the outstanding Exchangeable Shares and Convertible Notes are converted to
shares of common stock at the beginning of the period or date of issuance, if later. We report the more dilutive of the approaches (two-class or "if-converted") as the diluted net
loss per share during the period. The dilutive effect of unvested restricted stock awards and restricted stock units is reflected in diluted loss per share by application of the
treasury stock method and is excluded when the effect would be anti-dilutive. 

 
The weighted-average number of shares outstanding used in the computation of diluted earnings per share does not include the effect of potential outstanding common

shares that would have been anti-dilutive for the period.
 
The table below details potentially outstanding shares on a fully diluted basis that were not included in the calculation of diluted earnings per share:
 

  
As of 

March 31,  
  2022   2021  
Shares issuable upon exchange of Exchangeable Shares   306,852   1,647,287 
Shares of common stock issuable upon conversion of Convertible Notes   12,370,370   612,609 
Warrants   5,813,804   5,813,804 
Unvested restricted stock units   627,840   664,258 
Unvested restricted stock awards   6,679   33,062 

Total   19,125,545   8,771,020 
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Note 9 - Goodwill and Intangible Assets, net
 
Impairment
 

Based on our qualitative assessment of goodwill, we determined it was necessary to perform a quantitative valuation of goodwill as of March 31, 2022. Unchanged
from the year ended December 31, 2021, we determined there were two reporting units: the enterprise reporting unit which is comprised of the enterprise software offerings and
the non-enterprise reporting unit which is comprised of the non-enterprise software offerings. The valuation of our goodwill was determined with the assistance of an
independent valuation firm using the income approach (discounted cash flows method) and the market approach (guideline public company method). Our significant
assumptions in these analyses include, but are not limited to, future cash flow projections, the weighted average cost of capital, the discount rate, the implied control premium,
the terminal growth rate, and the tax rate. The Company’s estimates of future cash flows are based on current regulatory and economic climates, recent operating results, and
planned business strategies. These estimates could be negatively affected by changes in federal, state, or local regulations or economic downturns. Future cash flow estimates



are, by their nature, subjective and actual results may differ materially from the Company’s estimates. If the Company’s ongoing estimates of future cash flows are not met, the
Company may have to record additional impairment charges in future periods. The Company also uses the Guideline Public Company Method, a form of the market approach
(utilizing Level 3 unobservable inputs), which is derived from metrics of publicly traded companies or historically completed transactions of comparable businesses. The
selection of comparable businesses is based on the markets in which the reporting units operate giving consideration to risk profiles, size, geography, and diversity of products
and services. As such, we believe the current assumptions and estimates utilized are both reasonable and appropriate.
 
Enterprise Reporting Unit
 

For the three months ended March 31, 2022, no impairment to goodwill was recorded for our enterprise reporting unit as the fair value exceeded the carrying value as
of March 31, 2022. To perform our analysis, we applied a 50% weighting to the market approach and 50% weighted to the income approach. 
 
Non-Enterprise Reporting Unit  
 

For the three months ended March 31, 2022, primarily due to a continued decline in market valuation from December 31, 2021, we recorded an impairment expense
of $15.5 million related to our non-enterprise reporting unit. To perform our analysis, we applied a 25% weighting to the income approach and a 75% weighting to the market
approach.  
 
Finite-lived Intangible Assets, Net
 

We performed a two step impairment test for the asset groups that had indicators of impairment during the three months ended March 31, 2022 under ASC 360 and as a
result of this analysis we did not identify any impairment.
 
Note 10- Income Taxes 
 

The Company's effective tax rate was 0.45% and 0.00% for the three months ended March 31, 2022 and 2021, respectively. Differences between the statutory rate and
the Company's effective tax rate resulted from changes in valuation allowance and permanent differences for tax purposes in the treatment of certain nondeductible expenses.
The Company's effective tax rate is impacted by activity related to deferred tax liabilities, resulting primarily from the acquisition of 365 Cannabis, which cannot be considered
as a source of future taxable income available to utilize recorded deferred tax assets based on the Company's scheduling and the 80% limit on the utilization of net operating
loss carry forwards under current US tax law. 
 
Note 18 – Subsequent Events
 
On June 30, 2022, the Company and the holders of its Senior Convertible Notes entered into an amendment and waiver agreement pursuant to which the Company and the
holders amended the Securities Purchase Agreement under which the holders purchased the Senior Convertible Notes to add covenants of the Company such that (a) the
Company will be subject to a daily cash test beginning on July 1, 2022 of having an available cash balance of at least $7 million, which amount shall be reduced by $1 million
on each of the dates at which the aggregate principal due upon the Convertible Notes is equal to or less than $14 million and $11 million, subject in all cases to a minimum of
$5 million, and (b) the Company will establish and maintain bank accounts for each holder and deposit in such accounts an aggregate amount of $7 million with such amount to
be released from the accounts only upon the written consent of such holder, provided that $1 million will automatically release from the accounts upon the occurrence of each of
the dates at which the aggregate principal due upon the Convertible Notes is equal to or less than $14 million and $11 million, so long as no Equity Condition Failure then
exists. Further the holders of the Convertible Notes waived provisions of the Senior Convertible Notes such that (i) no amortization payments are due and payable by the
Company for any payments previously required to be made by the Company from July 1, 2022 through January 1, 2023, (ii) the holders of the Convertible Notes will not
accelerate any previously deferred installment amounts under the Convertible Notes until January 1, 2023 and (iii) the terms of the Convertible Notes which would provide for
reset of the conversion price of the Convertible Notes as a result of the issuance of securities under this prospectus and instead agree to a reset of the conversion price equal to a
per share price of 135% of the per unit offering price in this offering.
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On May 27, 2022, the Company filed an amendment to its Amended and Restated Certificate of Incorporation to amend Article 4 thereof to increase the number of authorized
shares of common stock, par value $0.001, from 75,000,000 shares to 150,000,000 shares.
 
On May 25, 2022, the stockholders of the Company approved an amendment to the Company’s Amended and Restated 2019 Long Term Incentive Plan (the “Incentive Plan”)
to increase the number of shares available under the Incentive Plan by 2,934,962 shares of common stock of the Company.
 
On May 24, 2022, the Company received a letter from the Listing Qualifications Staff of The Nasdaq Stock Market LLC (“Nasdaq”) indicating that, based upon the closing bid
price of the Company’s common stock, par value $0.0001 per share (“Common Stock”), for the last 30 consecutive business days, the Company is not currently in compliance
with the requirement to maintain a minimum bid price of $1.00 per share for continued listing on The Nasdaq Capital Market, as set forth in Nasdaq Listing Rule 5550(a)(2)
(the “Notice”).
 
The Notice has no immediate effect on the continued listing status of the Company’s Common Stock on The Nasdaq Capital Market, and, therefore, the Company’s listing
remains fully effective.
 
The Company is provided a compliance period of 180 calendar days from the date of the Notice, or until November 21, 2022, to regain compliance with the minimum closing
bid requirement, pursuant to Nasdaq Listing Rule 5810(c)(3)(A). If at any time before November 21, 2022, the closing bid price of the Company’s Common Stock closes at or
above $1.00 per share for a minimum of 10 consecutive business days, subject to Nasdaq’s discretion to extend this period pursuant to Nasdaq Listing Rule 5810(c)(3)(G) to 20
consecutive business days, Nasdaq will provide written notification that the Company has achieved compliance with the minimum bid price requirement, and the matter would
be resolved. If the Company does not regain compliance during the compliance period ending November 21, 2022, then Nasdaq may grant the Company a second 180 calendar
day period to regain compliance, provided the Company meets the continued listing requirement for market value of publicly-held shares and all other initial listing standards
for The Nasdaq Capital Market, other than the minimum closing bid price requirement, and notifies Nasdaq of its intent to cure the deficiency.
 
On May 23, 2022, we entered into an amending agreement (the “Amendment”) to the Amended and Restated Stock Purchase Agreement, dated as of October 1, 2021 (the
“Original Agreement”), by and among the Company, The Nav People, Inc., a Delaware corporation d/b/a “365 Cannabis”) (the “365 Cannabis”) and Matthew Dredge, Ian
Humphries, Jeff Kiehn, David Walker and Quartermain Investment Holdings Ltd. (collectively, the “Sellers”).
 
Pursuant to the Amendment, Section 2.04(a) of the Original Agreement was amended to provide that the Sellers could elect to have the potential earn-out payment described
therein paid in cash or in shares of the Company or in any combination thereof. The Original Agreement previously had provided that the Company could elect whether to pay
the earn-out payment in cash or in shares of the Company. Under the Amendment, if a Seller elects to have any portion of the earn-out payment paid in cash such amount
payable will be reduced by 25%. Further, Section 2.04(b) of the Original Agreement was amendment to reflect the administrative handling of the earn-out payment to the Sellers
in cash or shares of the Company.
 
Pursuant to the Amendment, Section 2.06 of the Original Agreement was amended to require that $100,000 the Second Post-Closing Payment (as defined in the Original
Agreement) will be made at the end of June 2022 on the same day on which the Buyer’s end-of-month payroll is run and on each of the next four months thereafter, in each such



month on the same day on which the Buyer’s end-of-month payroll is run.
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 REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
To the Stockholders and Board of Directors of
Akerna Corp.
 
Opinion on the Financial Statements
 
We have audited the accompanying consolidated balance sheets of Akerna Corp. (the “Company”) as of December 31, 2021 and 2020, the related consolidated statements of
operations, comprehensive loss, changes in equity and cash flows for the year ended December 31, 2021, for the transitional six months ended December 31, 2020, and for the
year ended June 30, 2020, and the related notes (collectively referred to as the “financial statements”).  In our opinion, the financial statements present fairly, in all material
respects, the financial position of the Company as of December 31, 2021 and 2020, and the results of its operations and its cash flows for the year ended December 31, 2021,
for the transitional six months ended December 31, 2020, and for the year ended June 30, 2020, in conformity with accounting principles generally accepted in the United States
of America.
 
Explanatory Paragraph – Going Concern
 
The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As more fully described in Note 1, the
Company has a significant working capital deficiency, has incurred significant losses and needs to raise additional funds to meet its obligations and sustain its operations. These
conditions raise substantial doubt about the Company's ability to continue as a going concern. Management's plans in regard to these matters are also described in Note 1. The
consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty.
 
Basis for Opinion
 
These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial statements based on our
audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) ("PCAOB") and are required to be independent with
respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB.
 
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an
audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control over financial reporting but not for the
purpose of expressing an opinion on the effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion.
 
Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audits provide a reasonable basis for our opinion.
 
/s/ Marcum llp
 
Marcum llp
 
We have served as the Company’s auditor since 2018.
 
Los Angeles, CA
March 31, 2022
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 AKERNA CORP.

Consolidated Balance Sheets
 

  December 31,   December 31,  
  2021   2020  
Assets       
Current assets:       

Cash  $ 13,934,265  $ 17,840,640 
Restricted cash   508,261   500,000 
Accounts receivable, net   1,403,774   1,753,547 
Prepaid expenses and other current assets   2,383,764   2,458,727 

Total current assets   18,230,064   22,552,914 
         

Fixed assets, net   153,151   1,193,433 
Investment, net   226,101   233,664 
Capitalized software, net   7,311,676   3,925,739 
Intangible assets, net   21,609,794   7,388,795 
Goodwill   46,942,681   41,874,527 
Other noncurrent assets   9,700   — 

Total assets  $ 94,483,167  $ 77,169,072 

         
Liabilities and Equity         



         
Current liabilities:         

Accounts payable, accrued expenses and other current liabilities  $ 6,063,520  $ 3,188,576 
Contingent consideration payable   6,300,000   — 
Deferred revenue   3,543,819   843,900 
Current portion of long-term debt   13,200,000   11,707,363 
Derivative liability   63,178   311,376 

Total current liabilities   29,170,517   16,051,215 

         
Long-term portion of deferred revenue   582,676   — 
Long-term debt, less current portion   4,105,000   3,895,237 
Deferred tax liabilities   675,291   — 
         

Total liabilities   34,533,484   19,946,452 
         
Commitments and contingencies (Note 14)         
         
Equity:         

Preferred stock, par value $0.0001; 5,000,000 shares authorized, 1 share special voting preferred stock issued and outstanding at
December 31, 2021 and December 31, 2020   —   — 

Special voting preferred stock, par value $0.0001; 1 share authorized, issued and outstanding as of December 31, 2021 and December
31, 2020, with $1 preference in liquidation; exchangeable shares, no par value, 309,286 and 2,667,349 shares issued and
outstanding as of December 31, 2021 and December 31, 2020, respectively (See Note 4)   2,366,038   20,405,219 

Common stock, par value $0.0001; 75,000,000 shares authorized, 31,001,884 and 19,901,248, issued and outstanding at December
31, 2021 and December 31, 2020, respectively   3,100   1,990 

Additional paid-in capital   146,027,258   94,086,433 
Accumulated other comprehensive loss   61,523   (91,497)
Accumulated deficit   (88,508,236)   (57,179,525)

Total equity   59,949,683   57,222,620 
Total liabilities and equity  $ 94,483,167  $ 77,169,072 

 
The accompanying notes are an integral part of these consolidated financial statements.
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 AKERNA CORP.

Consolidated Statements of Operations
 

  
Year Ended

December 31,   

Six Months
Ended

December 31,   
Year Ended

June 30,  
  2021   2020   2020  
          
Revenue          

Software  $ 18,998,409  $ 6,766,985  $ 9,976,580 
Consulting   1,510,413   916,099   2,379,947 
Other revenue   176,152   141,700   216,749 

Total revenue   20,684,974   7,824,784   12,573,276 
Cost of revenue   8,119,487   3,141,041   6,209,724 
Gross profit   12,565,487   4,683,743   6,363,552 

Total Operating expenses:             
Product development   6,271,966   3,166,088   3,206,310 
Sales and marketing   9,108,173   3,928,028   7,792,480 
General and administrative   10,422,207   4,435,067   11,320,715 
Depreciation and amortization   5,735,150   2,007,237   1,315,898 
Impairment of long-lived assets   14,383,310   6,887,000   — 

Total operating expenses   45,920,806   20,423,420   23,635,403 
Loss from operations   (33,355,319)   (15,739,677)   (17,271,851)
             
Other (expense) income:             

Interest (expense) income, net   (1,531,497)   (193,084)   156,678 
Change in fair value of convertible notes   (1,365,904)   (961,273)   766,000 
Change in fair value of derivative liability   248,198   746,852   1,962,034 
Gain on forgiveness of PPP Loan   2,234,730   —   — 
Other (expense) income   186,420   (59,273)   (254)

Total other (expense) income   (228,053)   (466,778)   2,884,458 
             
Net loss before income taxes and equity in losses of investee   (33,583,372)   (16,206,455)   (14,387,393)

Income tax (expense) benefit   2,262,225   (200)   (30,985)
Equity in losses of investee   (7,564)   (12,641)   (3,692)

Net Loss  $ (31,328,711)  $ (16,219,296)  $ (14,422,070)
Net loss attributable to noncontrolling interest in consolidated subsidiary   —   8,815   849,759 

Net loss attributable to Akerna shareholders  $ (31,328,711)  $ (16,210,481)  $ (13,572,311)
Basic and diluted weighted average common shares outstanding   25,641,950   16,056,030   11,860,212 

Basic and diluted net loss per common share  $ (1.22)  $ (1.01)  $ (1.14)

 



The accompanying notes are an integral part of these consolidated financial statements
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 AKERNA CORP.

Consolidated Statements of Comprehensive Loss
 

  
Year Ended

December 31,   

Six Months
Ended

December 31,   
Year Ended 

June 30,  
  2021   2020   2020  
          
Net loss  $ (31,328,711)  $ (16,219,296)  $ (14,422,070)
Other comprehensive (loss) income:             

Foreign currency translation   53,020   (21,497)   — 
Unrealized (loss) gain on convertible notes   100,000   (133,000)   63,000 

Comprehensive loss   (31,175,691)   (16,373,793)   (14,359,070)
Comprehensive loss attributable to the noncontrolling interest   —   8,815   849,759 

Comprehensive loss attributable to Akerna shareholders  $ (31,175,691)  $ (16,364,978)  $ (13,509,311)

 
The accompanying notes are an integral part of these consolidated financial statements.
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 AKERNA CORP.

 Consolidated Statements of Changes in Equity
 

  Special Voting   Common Stock   
Additional

Paid-In   

Accumulated
Other

Comprehensive  Accumulated  
Total

Stockholder's  

Noncontrolling
Interest in

Consolidated   Total  
  Preferred Stock   Shares   Amount  Capital   Loss   Deficit   Equity   Subsidiary   Equity  

                               
Balance as of June 30, 2019   —  $ —   10,589,746  $ 1,059  $ 46,299,233  $ —  $ (27,582,558) $ 18,717,734  $ —  $ 18,717,734 
Common stock issued upon warrant exercise   —   —   369,311   37   4,247,028   —   —   4,247,065   —   4,247,065 
Common stock issued in business combinations   —   —   2,299,650   230   20,081,236   —   —   20,081,466   —   20,081,466 
Non-controlling interest in acquired subsidiary   —   —   —   —   —   —   —   —   5,554,011   5,554,011 
Stock-based compensation amortization   —   —   —   —   1,253,234   —   —   1,253,234   —   1,253,234 
Forfeitures of restricted shares   —   —   (54,901)  (5)  5   —   —   —   —   — 
Change in fair value of Convertible Notes   —   —   —   —   —   63,000   —   63,000   —   63,000 
Warrant Adjustment   —   —   —   —   21,738   —   —   21,738   —   21,738 
Net loss   —   —   —   —   —   —   (13,572,311)  (13,572,311)  (849,759)  (14,422,070)
Balance as of June 30, 2020   —  $ —   13,203,806  $ 1,321  $ 71,902,474  $ 63,000  $ (41,154,869) $ 30,811,926  $ 4,704,252  $ 35,516,178 
Adoption of ASC 606 Adjustment   —   —   —   —   —   —   185,825   185,825   —   185,825 
Balance as of July 1, 2020   —  $ —   13,203,806  $ 1,321  $ 71,902,474  $ 63,000  $ (40,969,044) $ 30,997,751  $ 4,704,252  $ 35,702,003 
Issuance of common stock   —   —   5,000,000   500   11,031,880   —   —   11,032,380   —   11,032,380 
Special voting preferred stock issued in business

combination   3,294,574   25,203,490   —   —   —   —   —   25,203,490   —   25,203,490 
Conversion of exchangable shares to common   (627,225)  (4,798,271)  627,225   63   4,798,208   —   —   —   —   — 
Acquisition of noncontrolling interest   —   —   800,000   80   4,695,357   —   —   4,695,437   (4,695,437)  — 
Stock-based compensation amortization   —   —   —   —   1,298,540   —   —   1,298,540   —   1,298,540 
Settlement of convertible debt   —   —   112,867   11   359,989   —   —   360,000   —   360,000 
Restricted stock unit vesting   —   —   157,350   15   (15)  —   —   —   —   — 
Unrealized loss (gains) on Convertible Notes   —   —   —   —   —   (133,000)  —   (133,000)  —   (133,000)
Foreign currency translation adjustments   —   —   —   —   —   (21,497)  —   (21,497)  —   (21,497)
Net loss   —   —   —   —   —   —   (16,210,481)  (16,210,481)  (8,815)  (16,219,296)
Balance – December 31, 2020   2,667,349  $ 20,405,219   19,901,248  $ 1,990  $ 94,086,433  $ (91,497) $ (57,179,525) $ 57,222,620  $ —  $ 57,222,620 
Conversion of Exchangeable Shares to common stock   (2,358,063)  (18,039,181)  2,358,063   237   18,038,944   —   —   —   —   — 
Settlement of convertible debt   —   —   3,094,129   309   11,610,277   —   —   11,610,586   —   11,610,586 
Shares withheld for withholding taxes   —   —   (121,786)  (12)  (520,383)  —   —   (520,395)  —   (520,395)
Shares issued in connection with Viridian Acquisition   —   —   1,031,000   103   6,187,897   —   —   6,188,000   —   6,188,000 
Shares issued in connection with Asset Purchase   —   —   83,333   8   299,992   —   —   300,000   —   300,000 
Shares issued in connection with 365 Cannabis

Acquisition   —   —   3,571,429   357   11,995,704   —   —   11,996,061   —   11,996,061 
Stock-based compensation   —   —   —   —   2,070,358   —   —   2,070,358   —   2,070,358 
Shares issued in connection with the ATM program   —   —   556,388   56   1,828,063   —   —   1,828,119   —   1,828,119 
Settlement of liabilities with shares   —   —   101,705   10   430,015   —   —   430,025   —   430,025 
Restricted stock vesting   —   —   427,711   42   (42)  —   —   —   —   — 
Forfeitures of restricted shares   —   —   (1,336)  —   —   —   —   —   —   — 
Foreign currency translation adjustments   —   —   —   —   —   53,020   —   53,020   —   53,020 
Unrealized loss (gains) on convertible notes   —   —   —   —   —   100,000   —   100,000   —   100,000 
Net loss   —   —   —   —   —   —   (31,328,711)  (31,328,711)  —   (31,328,711)
Balance – December 31, 2021   309,286  $ 2,366,038   31,001,884  $ 3,100  $146,027,258  $ 61,523  $ (88,508,236) $ 59,949,683  $ —  $ 59,949,683 

 
The accompanying notes are an integral part of these consolidated financial statements.
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 AKERNA CORP.
Consolidated Statements of Cash Flows

 

  
Year Ended

December 31,   

Six Months
Ended

December 31,   
Year Ended

June 30,  
  2021   2020   2020  
Cash flows from operating activities          

Net Loss  $ (31,328,711)  $ (16,219,296)  $ (14,422,070)
Adjustment to reconcile net loss to net cash used in operating activities             

Equity in losses of investment   7,564   12,643   3,692 
Bad debt expense   556,890   72,832   1,094,507 
Stock-based compensation expense   2,070,359   1,197,589   1,166,130 
Loss on write off of fixed assets   1,045,179   —   — 
Gain on forgiveness of PPP loan   (2,234,730)   —   — 
Depreciation and amortization   5,735,150   2,007,237   1,315,898 
Amortization of deferred contract costs   492,683   228,766   — 
Non-cash interest expense   1,009,331   32,727   — 
Foreign currency gain   (3,312)   —   — 
Impairment of long-lived assets   14,383,310   6,887,000   — 
Gain on debt extinguishment   (186,177)   —   — 
Loss on sale of fixed asset   —   84,835   — 
Debt issuance costs   —   —   1,177,390 
Change in fair value of convertible notes   1,365,904   961,273   (766,000)
Change in fair value of derivative liability   (248,198)   (746,852)   (1,962,034)
Change in fair value of contingent consideration   —   (993,000)   (998,000)
Changes in operating assets and liabilities:             

Accounts receivable   849,785   1,008,775   (1,621,262)
Prepaid expenses and other current assets   (8,988)   (689,729)   (592,807)
Other assets   —   41,925   (58,925)
Accounts payable, accrued expenses and other current liabilities   1,610,470   (2,498,375)   1,602,751 
Deferred tax liabilities   (2,274,295)   —   — 
Deferred revenue   (1,010,118)   (94,088)   (286,922)

Net cash used in operating activities   (8,167,904)   (8,705,738)   (14,347,652)
             

Cash flows from investing activities             
Developed software additions   (5,427,230)   (1,847,710)   (3,102,728)
Furniture, fixtures, and equipment additions   (39,263)   (12,203)   (156,636)
Cash paid for business combinations, net of cash acquired   (5,018,592)   (5,279,134)   (88,720)
Investment in equity method investee   —   —   (250,000)

Net cash used by investing activities   (10,485,085)   (7,139,047)   (3,598,084)
             

Cash flows from financing activities             
Value of shares withheld related to tax withholdings   (520,395)   —   — 
Proceeds from stock offering, net   1,828,119   —   — 
Proceeds from the issuance of long term debt   18,000,000   —   17,164,600 
Payments of principal amounts of debt   —   —   — 
Payments on debt   (4,571,472)   (1,500,000)   — 
Cash paid for debt issuance costs   —   —   (1,177,390)
Proceeds from the exercise of warrants   —   —   4,247,065 
Proceeds from the issuance of common stock   —   12,000,000   — 
Offering costs from the issuance of common stock   —   (967,620)   — 

Net cash provided by financing activities   14,736,252   9,532,380   20,234,275 
Effect of exchange rate changes on cash and restricted cash   18,623   (2,783)   — 
Net (decrease) increase in cash and restricted cash  $ (3,898,114)  $ (6,315,188)  $ 2,288,539 
Cash and restricted cash - beginning of period   18,340,640   24,655,828   22,367,289 
Cash and restricted cash - end of period  $ 14,442,526  $ 18,340,640  $ 24,655,828 
Cash paid for taxes  $ 10,570  $ —  $ — 
Cash paid for interest  $ 507,941  $ 150,000  $ — 
             
Supplemental disclosure of non-cash investing and financing activity:             
Adjustments due to the adoption of ASC 606   —   185,826   — 
Vesting of restricted stock units   42   15   — 
Settlement of convertible notes in common stock   11,610,586   327,273   — 
Stock-based compensation capitalized as software development   36,915   100,951   87,104 
Acquisition of noncontrolling interest   —   4,695,437   — 
Capitalized software included in accrued expenses   554,127   189,198   — 
Special voting preferred stock issued in business combination   —   25,203,490   — 
Conversion of exchangeable shares to common stock   18,038,944   4,798,271   — 
Adjustment to Trellis purchase price allocation   —   14,300   — 
Settlement of liabilities with common stock   430,015   —   — 
Shares issued in connection with an asset purchase   8   —   — 

             
Assets acquired and liabilities assumed in business combinations:             

Cash   527,346   445,269   — 
Accounts receivable   1,041,912   917,205   77,505 
Prepaid expenses and other current assets   408,973   596,233   27,860 
Fixed assets   93,365   1,326,996   2,410 
Intangible assets   16,933,000   3,795,000   8,010,000 
Goodwill   19,451,464   25,805,615   20,254,309 
Accounts payable and accrued liabilities   1,174,961   805,114   1,441,062 
Deferred tax liabilities   2,949,586   —   — 
Deferred revenue   4,301,514   549,311   31,220 



Contingent consideration   6,300,000   604,000   1,387,000 
 

The accompanying notes are an integral part of these consolidated financial statements.
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 AKERNA CORP.

Notes to Consolidated Financial Statements
December 31, 2021

 
Note 1 - Description of Business, Liquidity, and Capital Resources
 
Description of Business
 

Akerna Corp., herein referred to as we, us, our or Akerna, through our wholly-owned subsidiaries MJ Freeway, LLC, or MJF, Trellis Solutions, Inc., or Trellis, Ample
Organics, Inc, or Ample, solo sciences, inc., or Solo, Viridian Sciences Inc., or Viridian, and The NAV People, Inc. d.b.a. 365 Cannabis, or 365 Cannabis, provides enterprise
software solutions that enable regulatory compliance and inventory management. Our proprietary, broad and growing suite of solutions are 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.
We develop 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 commercial software platform, MJ Platform®, Trellis®, Ample, Viridian and 365 Cannabis to state-licensed businesses, and our regulatory
software platform, Leaf Data Systems®, to state government regulatory agencies. Through Solo, we provide an innovative, next-generation solution for state and national
governments to securely track product and waste throughout the supply chain with solo*TAG™. The integration of MJ Platform® and solo*CODE™ results in technology for
consumers and brands that brings a consumer-facing mark designed to highlight the authenticity and signify transparency. Our Viridian and 365 Cannabis offerings are
considered enterprise offerings and all other solutions are considered non-enterprise offerings that meet the needs of our small and medium business customers.  

 
We consult with clients on a wide range of areas to help them successfully maintain compliance with state laws and regulations. We provide project-focused consulting

services to clients who are initiating or expanding their cannabis business operations 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. 

 
Going Concern and Management's Liquidity Plans
 

In accordance with the Financial Accounting Standards Board’s (“FASB”) standard on going concern, Accounting Standard Update, or ASU No. 2014-15, The
Company assesses going concern uncertainty in its consolidated financial statements to determine if it has sufficient cash, cash equivalents and working capital on hand,
including marketable equity securities, and any available borrowings on loans, to operate for a period of at least one year from the date the consolidated financial statements are
issued, which is referred to as the “look-forward period” as defined by ASU No. 2014-15. As part of this assessment, based on conditions that are known and reasonably
knowable to The Company, it will consider various scenarios, forecasts, projections, estimates and will make certain key assumptions, including the timing and nature of
projected cash expenditures or programs, and its ability to delay or curtail expenditures or programs, if necessary, among other factors. Based on this assessment, as necessary
or applicable, The Company makes certain assumptions around implementing curtailments or delays in the nature and timing of programs and expenditures to the extent The
Company deems probable those implementations can be achieved and it has the proper authority to execute them within the look-forward period in accordance with ASU No.
2014-15.

 
The accompanying consolidated financial statements have been prepared on the basis that we will continue as a going concern, which contemplates realization of

assets and the satisfaction of liabilities in the normal course of business.  However, since our inception we have incurred recurring operating losses, used cash from operations,
and relied on capital raising transactions to continue ongoing operations. During the year ended December 31, 2021, six months ended December 31, 2020, and year ended
June 30, 2020, we incurred a loss from operations of $33.4 million, $15.7 million, and $17.3 million, respectively, and used cash in operations of $8.2 million, $8.7 million, and
$14.3 million, respectively. At December 31, 2021, the Company had a working capital deficit of $10.9 million with $13.9 million in cash available to fund future
operations. These factors raise substantial doubt, as defined by generally accepted accounting principles in the United States of America ("GAAP"), about the ability of the
Company to continue to operate as a going concern for the twelve months following the issuance of these consolidated financial statements. These consolidated financial
statements do not include any adjustments related to the recoverability and classification of assets or the amounts and classification of liabilities that might be necessary should
the Company be unable to continue as a going concern.

 
On July 23, 2021, we entered into an Equity Distribution Agreement with Oppenheimer & Co. Inc. and A.G.P./Alliance Global Partners ("ATM Program"). Pursuant

to the terms of the ATM Program, we may offer and sell from time to time, up to $25 million of shares of our common stock. As of December 31, 2021, we have raised gross
proceeds of $1.9 million through the issuance of 556,388 shares through the ATM program. While no assurance can be provided that we will be able to raise further capital
under the program, we intend to use the net proceeds from the sale of our shares of common stock, if any, for general corporate purposes, including working capital, marketing,
product development, capital expenditures and merger and acquisition activities.
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AKERNA CORP.

Notes to Consolidated Financial Statements
December 31, 2021

 
On October 5, 2021, we entered into a securities purchase agreement with the two institutional investors that held the Company's convertible notes issued in June

of 2020 (the "2020 Notes") to sell senior secured notes in a private placement (the "Senior Convertible Notes"). The Senior Convertible Notes have an aggregate principal
amount of $20 million, an aggregate original issue discount of 10%, and rank senior to all our other outstanding and future indebtedness. Approximately $3.3 million of the
proceeds from the Senior Convertible Notes were used to payoff the 2020 Notes, which were then to be cancelled. The net proceeds from the issuance of the Senior Convertible
Notes was approximately $14.6 million, following the original issue discount and deductions for expenses and paydown of the 2020 Notes. These net proceeds will be used to
support Akerna's ongoing growth initiatives and continued investment in current and future technology infrastructure. The Senior Convertible Notes are convertible into shares
of common stock of Akerna at a conversion price of $4.05 per share. The Senior Convertible Notes mature on October 5, 2024 and are to be repaid in monthly installments
beginning on January 1, 2022. The Senior Convertible Notes can be repaid in common shares or cash.

 
Management’s plan for the Company to continue as a going concern includes raising additional capital from our ATM program, subject to certain effects on the Senior

Convertible Notes should we utilize the program, including resetting the conversion price of the Senior Convertible Notes should we raise more than $5 million under the ATM



program, settling our contingent consideration and Senior Convertible Notes in common stock rather than cash as it comes due, and implementing certain cost cutting strategies
throughout the organization, while continuing to seek to grow our customer base and realize synergies as we continue to integrate our recent acquisitions. If the Company is
unable to raise sufficient additional funds through the ATM Program, it will have to develop and implement a plan to extend payables, reduce expenditures, or scale back our
business plan until sufficient additional capital is raised through other equity or debt offerings to support further operations. Such offerings may include the issuance of shares
of common stock, warrants to purchase common stock, preferred stock, convertible debt or other instruments that may dilute our current stockholders. 

 
The ability of the Company to continue as a going concern is dependent upon its ability to successfully accomplish the plans described in the preceding paragraph and

eventually secure other sources of financing and attain profitable operations. We will require additional financing in the second quarter of 2022 to meet our ongoing operational
working capital requirements and continue to meet the financial covenants of the Senior Convertible Notes. As noted above, we plan to meet those requirements in part through
the use of our ATM Facility, but there are no guarantees that the ATM Facility will permit us to raise sufficient cash to meet our ongoing requirements. These factors raise
substantial doubt about the Company’s ability to continue as a going concern for one year from the issuance of the consolidated financial statements. If we are unable to raise
sufficient capital we may have to reduce operations which could significantly affect our results of operations. If we fail to meet the financial covenants of the Senior Convertible
Notes and cannot obtain a waiver from such provisions or otherwise come to an agreement with the holders of our debt, such holders may declare a default on the debt which
could subject our assets to seizure and sale, negatively impacting our business. The accompanying consolidated financial statements do not include any adjustments relating to
the recoverability and classification of assets and liabilities that might be necessary if the Company is unable to continue as a going concern.

 
Note 2 - Summary of Significant Accounting Policies
 
Basis of Presentation
 

The accompanying consolidated financial statements have been prepared in accordance with GAAP. 
 
In September 2020, the Company changed its fiscal year from June 30 to December 31. As a result, this annual report on Form 10-K includes the consolidated

financial statements as of December 31, 2021 and December 31, 2020 and for (i) the calendar year ended December 31, 2021, (ii) the transitional six months ended December
31, 2020; and (iii) the fiscal year ended June 30, 2020.  
 
Principles of Consolidation

 
Our accompanying consolidated financial statements include the accounts of Akerna, our wholly-owned subsidiaries, and those entities in which we otherwise have a

controlling financial interest. All significant intercompany balances and transactions have been eliminated in consolidation.
 
Use of Estimates
 

The preparation of our consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts included in the consolidated financial statements and accompanying notes thereto. Our most significant estimates and assumptions are related to the valuation of
acquisition-related assets and liabilities, capitalization of internal costs associated with software development, fair value measurements, impairment assessments, loss
contingencies, valuation allowance associated with deferred tax assets, stock based compensation expenses, and useful lives of long-lived intangible assets. We base our
estimates on historical experience and on various other assumptions that are believed to be reasonable under the circumstances. Accordingly, actual results could differ from
those estimates. 

 
Reclassifications
 

Certain prior year amounts have been reclassified to conform to the current year presentation.
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AKERNA CORP.

Notes to Consolidated Financial Statements
December 31, 2021

 
Foreign Currency
 

The functional currency of the Company's non-U.S. operations is the local currency. Monetary assets and liabilities denominated in foreign currencies are translated
into U.S. dollars at exchange rates prevailing at the balance sheet dates. Non-monetary assets and liabilities are translated at the historical rates in effect when the assets were
acquired or obligations incurred. Revenue and expenses are translated into U.S. dollars using the average rates of exchange prevailing during the period. Translation gains or
losses are included as a component of accumulated other comprehensive loss in stockholders' equity. Gains and losses resulting from foreign currency transactions are
recognized as other income (expense).
 
Cash and Cash Equivalents 
 

We consider liquid instruments purchased with an original maturity of three months or less to be cash equivalents. There were no cash equivalents as of December 31,
2021, and 2020. We continually monitor our positions with, and the credit quality of, the financial institutions with which we invest. As of the balance sheet date, and
periodically throughout the year, we have maintained balances in various operating accounts in excess of federally insured limits.

 
Restricted Cash
 

Restricted cash consists of funds that are contractually or legally restricted as to usage or withdrawal and is presented separately from cash and cash equivalents on our
consolidated balance sheets. Our restricted cash serves as collateral for a letter of credit.

 
Accounts Receivable, Net
 

We maintain an allowance for doubtful accounts equal to the estimated uncollectible amounts based on our historical collection experience and review of the current
status of trade accounts receivable. Receivables are written-off and charged against the recorded allowance when we have exhausted collection efforts without success. The
allowance for doubtful accounts was $0.3 million and $0.2 million as of December 31, 2021, and 2020, respectively.

 
The allowance for doubtful accounts consists of the following activity:
 

  
Year Ended

December 31,   

Six Months
Ended

December 31,  
  2021   2020  



Allowance for doubtful accounts, balance at beginning of period  $ 153,500  $ 208,422 
Bad debt expense   556,890   72,832 
Write-off uncollectable accounts   (393,306)   (127,754)

Allowance for doubtful accounts, balance at end of period  $ 317,084  $ 153,500 

 
Concentrations of Credit Risk
 

We grant credit in the normal course of business to customers in the United States. We periodically perform credit analysis and monitor the financial condition of our
customers to reduce credit risk.

 
During the year ended December 31, 2021, the six months ended December 31, 2020 and the year ended June 30, 2020, one government client accounted for

11%, 14% and 25% of total revenues, respectively. As of December 31, 2020, two government clients accounted for a total of 36% of net accounts receivable. 
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AKERNA CORP.

Notes to Consolidated Financial Statements
December 31, 2021

 
Property and Equipment
 

Property and equipment are recorded at cost. Expenditures for major additions and improvements are capitalized. Depreciation and amortization is provided over the
estimated useful lives of the related assets using the straight-line method.

 
The estimated useful lives for significant property and equipment categories are generally as follows:

 
Furniture and computer equipment 3 to 7 years
Leasehold improvements Lesser of remaining lease term or useful life
 

Repairs and maintenance costs are expensed as incurred.
 
Warrant Liabilities
 

Company’s Private Warrants are not indexed to the Company’s common stock in the manner contemplated by ASC Section 815-40. As a result, these warrants are
precluded from equity classification and are recorded as derivative liabilities. At the end of each reporting period, changes in fair value during the period are recognized within
the condensed consolidated statements of operations and comprehensive loss. We will continue to adjust the warrant liability for changes in the fair value until the earlier of a)
the exercise or expiration of the warrants or b) the redemption of the warrants, at which time the warrants will be reclassified to additional paid-in capital.

 
Investment
 

We hold an equity security in Zoltrain, Inc. (Zoltrain) for which the fair value is not readily determinable. Accordingly, we measure this investment at cost minus
impairment, plus or minus changes resulting from observable price changes. When indicators of impairment exist, we estimate the fair value and record an impairment charge if
the carrying value of the investment exceeds its estimated fair value. Any impairment charges are recorded in other (expense) income, net, in our consolidated statements of
operations. Prior to the quarter ended September 30, 2021, we had determined we could exert significant influence over Zoltrain's operations through voting rights and
representation on the board of directors and we accounted for our investment in Zoltrain using the equity method of accounting, recording our share in the investee’s earnings
and losses in the consolidated statement of operations. 
 
Intangible Assets Acquired through Business Combinations
 

Intangible assets are amortized over their estimated useful lives. We evaluate the estimated remaining useful life of our intangible assets when events or changes in
circumstances indicate an adjustment to the remaining amortization may be needed. We similarly evaluate the recoverability of these assets upon events or changes in
circumstances indicate a potential impairment. Recoverability of these assets is measured by comparing the carrying amount of each asset to the future undiscounted cash flows
the asset is expected to generate. If the undiscounted cash flows used in the test for recoverability are less than the carrying amount of these assets, the carrying amount of such
assets is reduced to fair value. We recorded an impairment of $2.7 million during the six months ended December 31, 2020 related to the intangible assets acquired in the Solo
transaction. There were no impairments of intangible assets during the years ended December 31, 2021 or June 30, 2020. See Note 6 – Goodwill and Intangible Assets, Net for
further discussion on the impairment.
 
Goodwill Impairment Assessment
 

Goodwill represents the excess purchase consideration of an acquired business over the fair value of the net tangible and identifiable intangible assets. Goodwill is
evaluated for impairment annually on October 31, and whenever events or changes in circumstances indicate the carrying value of goodwill may not be recoverable. Triggering
events that may indicate impairment include, but are not limited to, a significant adverse change in customer demand or business climate or a significant decrease in expected
cash flows. An impairment loss is recognized to the extent that the carrying amount exceeds the reporting unit’s fair value, not to exceed the carrying amount of goodwill. The
Company has the option to first assess qualitative factors to determine whether events or circumstances indicate that it is more likely than not that the fair value of a reporting
unit is less than its carrying amount and determine whether further action is needed. If, after assessing the totality of events or circumstances, the Company determines it is not
more likely than not that the fair value of a reporting unit is less than its carrying amount, then performing the quantitative impairment test is unnecessary. Due to a continued
decline in market conditions and declines in the operating results of our non-enterprise reporting unit, we recognized an impairment to goodwill of $14.4 million during the year
ended December 31, 2021 and we recorded an impairment to goodwill of $4.2 million during the six months ended December 31, 2020. There were no impairments of goodwill
during the year ended June 30, 2020. See Note 6 – Goodwill and Intangible Assets, Net for further discussion on the impairment.
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Notes to Consolidated Financial Statements
December 31, 2021

 



Software Development Costs
 

Costs incurred during the application development stage of a newly developed application and costs we incur to enhance our existing platforms that meet certain
criteria are subject to capitalization and subsequent amortization. Capitalized software development costs were approximately $5.9 million during the year ended December 31,
2021, $2.1 million during the six months ended December 31, 2020, and $3.1 million during the year ended June 30, 2020. Product development costs are primarily comprised
of personnel costs such as payroll and benefits, vendor costs, and other costs directly attributable to the project. We capitalize costs only during the development phase. Any
costs in connection to planning, design, and maintenance subsequent to release are expensed as incurred. We amortize software development costs over the expected useful life
of the specific application, generally 2-5 years. We evaluate capitalized software development costs for impairment when there is an indication that the unamortized cost may
not be recoverable. 

 
Fair Value of Financial Instruments
 

GAAP defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. Under this guidance, we are required to classify certain assets and liabilities based on the fair value hierarchy, which groups fair value-measured assets and
liabilities based upon the following levels of inputs: 
 

● Level 1 – Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities;
 

● Level 2 – Quoted prices in markets that are not active, or inputs which are observable, either directly or indirectly, for substantially the full term of the asset or
liability;

 
● Level 3 – Prices or valuation techniques that require inputs that are both significant to the fair value measurement and unobservable (i.e. supported by little or

no market activity).
 

The fair value of financial instruments is the amount at which the instrument could be exchanged in a current transaction between willing parties. The carrying values
of financial instruments such as accounts receivable, accounts payable and accrued liabilities approximate fair value based on their short maturities. Please refer to Note 13- Fair
Value Measurements for additional information regarding the fair value of financial instruments that we measure at fair value, including senior secured convertible notes and
contingent consideration.
 
Fair Value Option

 
The fair value option provides an election that allows a company to irrevocably elect to record certain financial assets and liabilities at fair value on an instrument-by-

instrument basis at initial recognition. We have elected to apply the fair value option to certain convertible notes due to the complexity of the various conversion and
settlement options available to both the Note Holders and Akerna.

 
The convertible notes accounted for under the fair value option election are each a debt host financial instrument containing embedded features that would otherwise

be required to be bifurcated from the debt-host and recognized as separate derivative liabilities subject to initial and subsequent periodic estimated fair value measurements in
accordance with GAAP. Notwithstanding, when the fair value option election is applied to financial liabilities, bifurcation of an embedded derivative is not required, and the
financial liability is initially measured at its issue-date estimated fair value and then subsequently remeasured at estimated fair value on a recurring basis as of each reporting
period date.

 
The portion of the change in fair value attributed to a change in the instrument-specific credit risk is recognized as a component of other comprehensive income and the

remaining amount of the fair value adjustment is recognized as other income (expense) in our consolidated statement of operations. The estimated fair value adjustment is
presented in a respective single line item within other income (expense) in the accompanying consolidated statement of operations because the change in fair value of the
convertible notes was not attributable to instrument-specific credit risk.

 
Revenue Recognition
 

See Note 3 for further  discussion of our revenue recognition policies.
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Cost of Revenue

 
Cost of revenue consists primarily of costs related to providing subscription and other services to our customers, including employee compensation and related

expenses for data center operations, customer support and professional services personnel, payments to outside technology service providers, security services, and other tools.
 
Product Development
 

Product development expenses consist primarily of employee-related costs for the design and development of the Company's platform, contractor costs to supplement
staff levels, third-party web services, consulting services, and allocated overhead. Product development expenses, other than software development costs qualifying for
capitalization, are expensed as incurred.
 
Sales and Marketing Expenses
 

Sales and marketing expenses consist primarily of personnel and related costs, including salaries, benefits, bonuses, commissions, travel, and stock-based
compensation. Other costs included in this expense are marketing and promotional events, online marketing, product marketing, information technology costs, and facility costs.

 
General and Administrative Expenses
 

General and administrative expenses consist primarily of personnel and related costs for our executive, finance, legal, human resources, and administrative personnel,
including salaries, benefits, bonuses, and stock-based compensation; legal, accounting, and other professional service fees; other corporate expenses; information technology
costs; restructuring charges such as lease termination costs; and facility costs.

 
Legal and Other Contingencies
 

From time to time, the Company may be a party to litigation and subject to claims incident to the ordinary course of business, including intellectual property claims,



labor and employment claims, breach of contract claims and other asserted and unasserted claims. The Company investigates these claims as they arise and accrues estimates for
resolution of legal and other contingencies when losses are probable and estimable.

 
Stock-Based Compensation
 

We measured stock-based compensation based on the fair value of the share-based awards on the date of grant and recognize the related costs on a straight-line basis
over the requisite service period, which is generally the vesting period. 

 
Income Taxes 

 
Income taxes are accounted for using the asset and liability method, which requires the recognition of deferred tax assets and liabilities for the expected future tax

consequences of temporary differences between the carrying amounts and the tax basis of other assets and liabilities. We provide for income taxes at the current and future
enacted tax rates and laws applicable in each taxing jurisdiction. We use a two-step approach for recognizing and measuring tax benefits taken or expected to be taken in a tax
return and disclosures regarding uncertainties in income tax positions. We recognize interest and penalties related to income tax matters in selling, general and administrative
expenses in the consolidated statement of operations.

 
We recognize deferred tax assets to the extent that its assets are more likely than not to be realized. In making such a determination, we consider all available positive

and negative evidence, including future reversals of existing taxable temporary differences, projected future taxable income, tax planning strategies, and results of recent
operations. If we determine that we would be able to realize our deferred tax assets in the future in excess of its net recorded amount, we will make an adjustment to the deferred
tax asset valuation allowance, which would reduce the provision for income taxes. As of December 31, 2021, management has applied a valuation allowance to deferred tax
assets when it is determined that the benefit from the deferred tax asset will not be able to be utilized in a future period. 
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Segments
 
Our chief operating decision maker reviews financial information presented on a consolidated basis for purposes of allocating resources and evaluating financial

performance and information for different revenue streams is not evaluated separately. As such, the Company has one operating segment, and the decision-making group is the
senior executive management team. In the following table, we disclose our long-lived assets by geographical location (in thousands):

 
  As of December 31,  
  2021   2020  
Long-lived assets:       
United States  $ 32,356  $ 9,994 
Canada   5,229   5,074 
Total  $ 37,585  $ 15,068 

 
Subsequent Events
 

The Company performs a review of events subsequent to the balance sheet date through the date the consolidated financial statements were issued. If we determine
there are events requiring recognition or disclosure in the consolidated financial statements., we disclose the subsequent event.
 
Recently Issued Accounting Pronouncements
 

ASU 2016-02
 
The Financial Accounting Standards Board, or the FASB, has issued new guidance related to the accounting for leases. The new standard 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. We have adopted this new standard on January 1, 2022
and due to the immaterial impact of applying this standard to our limited assets subject to operating leases, there was no impact to our results of operations.

 
ASU 2016-13
 
The FASB has issued guidance to introduce a new model for recognizing credit losses on financial instruments based on estimated current expected credit losses, or

CECL. Under the new standard, an entity is required to estimate CECL on trade receivables at inception, based on historical information, current conditions, and reasonable and
supportable forecasts. Following our change in fiscal year-end effective December 31, 2020, the new guidance is effective for us beginning on January 1, 2023. We are
evaluating the impact of adoption of the new standard on our consolidated financial statements.

 
ASU 2018-15
 
The FASB has issued guidance to help entities evaluate the accounting for fees paid by a customer in a cloud computing arrangement (hosting arrangement) by

providing guidance for determining when the arrangement includes a software license. ASU 2018-15 aligns the requirements for capitalizing implementation costs incurred in a
hosting arrangement that is a service contract with the requirements for capitalizing implementation costs incurred to develop or obtain internal-use software (and hosting
arrangements that include an internal-use software license). The guidance (i) provides criteria for determining which implementation costs to capitalize as an asset related to the
service contract and which costs to expense, (ii) requires an entity (customer) to expense the capitalized implementation costs of a hosting arrangement that is a service contract
over the term of the hosting arrangement and (iii) clarifies the presentation requirements for reporting such costs in the entity’s consolidated financial statements. We have
adopted this standard effective December 15, 2021, and there is currently no impact to our consolidated financial statements as a result of this guidance.
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ASU 2019-12

 
In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes (“ASU 2019-12”), which aims to

reduce complexity in accounting standards by improving certain areas of U.S. Generally Accepted Accounting Principles (“U.S. GAAP”) without compromising information
provided to users of financial statements. ASU 2019-12 is effective for public entities for fiscal years beginning after December 15, 2020, and interim periods within those
fiscal years. For all other entities, the standard is effective for fiscal years beginning after December 15, 2021, and interim periods within fiscal years beginning after December
15, 2022. Early adoption is permitted. The Company has adopted ASU 2019-12 effective December 15, 2021 and the adoption of this guidance did not have a significant effect
on our consolidated financial statements.

 
ASU 2020-01
 
The FASB has issued guidance clarifying the interactions between various standards governing investments in equity securities. The new guidance addresses

accounting for the transition into and out of the equity method and measurement of certain purchased options and forward contracts to acquire investments. The standard is
effective for us for annual and interim periods beginning on January 1, 2022, with early adoption permitted. Adoption of the standard requires changes to be made prospectively.
We do not anticipate a significant impact to our consolidated financial statements as a result of this new guidance.

 
ASU 2020-06

 
In August 2020, the FASB issued ASU 2020-06, Debt - Debt with Conversion and Other Options and Derivative and Hedging - Contracts in Entity’s Own Equity,

which simplifies the accounting for convertible instruments. This guidance eliminates certain models that require separate accounting for embedded conversion features, in
certain cases. Additionally, among other changes, the guidance eliminates certain of the conditions for equity classification for contracts in an entity’s own equity. The guidance
also requires entities to use the if-converted method for all convertible instruments in the diluted earnings per share calculation and include the effect of share settlement for
instruments that may be settled in cash or shares, except for certain liability-classified share-based payment awards. This guidance is required to be adopted by us in the first
quarter of 2023 and must be applied using either a modified or full retrospective approach. We are currently evaluating the impact this guidance will have on our consolidated
financial statements.

 
ASU 2021-04
 
On May 3, 2021, FASB issued ASU 2021-04, Earnings Per Share (Topic 260), Debt—Modifications and Extinguishments (Subtopic 470-50), Compensation—Stock

Compensation (Topic 718), and Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic 815-40): Issuer’s Accounting for Certain Modifications or Exchanges of
Freestanding Equity-Classified Written Call Options. This new standard provides clarification and reduces diversity in an issuer’s accounting for modifications or exchanges of
freestanding equity-classified written call options (such as warrants) that remain equity classified after modification or exchange. This standard is effective for fiscal years
beginning after December 15, 2021, including interim periods within those fiscal years. Issuers should apply the new standard prospectively to modifications or exchanges
occurring after the effective date of the new standard. We are currently evaluating the impact this guidance will have on our consolidated financial statements..

 
ASU 2021-08
 
In October 2021, the FASB issued ASU 2021-08, Business Combinations (Topic 805): Accounting for Contract Assets and Contract Liabilities from Contracts with

Customers, which amends the accounting related to contract assets and liabilities acquired in business combinations. Under current GAAP, an entity generally recognizes assets
and liabilities acquired in a business combination, including contract assets and contract liabilities arising from revenue contracts with customers, at fair value on the acquisition
date. ASU 2021-08 requires that entities recognize and measure contract assets and contract liabilities acquired in a business combination in accordance with ASC Topic 606,
Revenue from Contracts with Customers. ASU 2021-08 is effective for fiscal years beginning after December 15, 2022, including interim periods within those fiscal years, and
should be applied prospectively to businesses combinations occurring on or after the effective date of the amendment. We are currently evaluating the impact this guidance will
have on our consolidated financial statements.
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Note 3 - Revenue
 
Financial Statement Impact of Adopting ASC 606, "Revenue from Contracts with Customers"

 
On July 1, 2020, we adopted ASC 606 using the modified retrospective transition method and applied this method to all contracts that were not complete as of the date

of adoption. The reported results as of December 31, 2021 and December 31, 2020, and for the year ended December 31, 2021 and the six months ended December 31, 2020 in
the accompanying consolidated financial statements are presented under ASC 606, while the year ended June 30, 2020 has not been adjusted and is reported in accordance with
historical accounting guidance in effect for that period.

 
The most significant impacts of this standard relate to the timing of revenue recognition of fixed fees under our contracts, as well as the accounting for costs to obtain

contracts. Under ASC 606, revenue recognition for subscription and implementation fees begins on the launch date and is recognized over time through the term of the contract.
We then recognized the remaining balance of the fixed fees ratably over the remaining term of the contract. Additionally, under ASC 606, we now defer recognition of expense
for sales commissions ("contract costs"). These contract costs are amortized to expense over the expected period of benefit. Before the adoption of ASC 606, we expensed these
contract costs as incurred.

 
The adoption of ASC 606 under the modified retrospective transition method resulted in a net adjustment reducing the accumulated deficit by $0.2 million at July 1,

2020 and an increase to capitalized commissions, which  are included in prepaid expenses and other current assets on the  accompanying balance sheet. The adjustment
consisted of $0.2 million related to the deferral of contract costs that were historically expensed as incurred

 
Revenue Recognition Policies for the year ended December 31, 2021 and the six months ended December 31, 2020  

 
In accordance with ASC 606, revenue is recognized when a customer obtains the benefit of promised services, in an amount that reflects the consideration the

Company expects to be entitled to receive in exchange for those services. In determining the amount of revenue to be recognized, the Company performs the following steps: (i)
identification of the contract with a customer; (ii) identification of the promised services in the contract and determination of whether the promised services are performance
obligations, including whether they are distinct in the context of the contract; (iii) determination of the transaction price; (iv) allocation of the transaction price to the
performance obligations based on estimated selling prices; and (v) recognition of revenue when (or as) the Company satisfies each performance obligation. 

 
Software Revenue. Our software revenue is generated from subscriptions and services related to the use of our commercial software platforms, MJ Platform®, Ample,

Trellis, Viridian, 365 Cannabis, and our government regulatory platform, Leaf Data Systems, and the sale of business intelligence, data analytics and other software related



services. Software contracts are annual or multi-year contracts paid monthly in advance of service and typically cancellable upon 30 days’ notice after the end of the contract
period. Leaf Data Systems contracts are generally multi-year contracts payable annually or quarterly in advance of service. Commercial software and Leaf Data Systems
contracts generally may only be terminated early for breach of contract as defined in the respective agreements. Amounts that have been invoiced are initially recorded as
deferred revenue or contract liabilities. Subscription revenue is recognized on a straight-line basis over the service term of the arrangement beginning on the date that our
solution is made available to the customer and ending at the expiration of the subscription term. We typically invoice customers at the beginning of the term, in multi-year,
annual, quarterly, or monthly installments. When a collection of fees occurs in advance of service delivery, revenue recognition is deferred until such services commence.
Revenue for implementation fees is recognized ratably over the expected term of the contract, including expected renewals.

 
We include service level commitments to customers warranting certain levels of uptime reliability and performance and permitting those customers to receive credits

if those levels are not met. In addition, customer contracts often include: specific obligations that require us to maintain the availability of the customer’s data through the
service and that customer content is secured against unauthorized access or loss, and indemnity provisions whereby we indemnify customers from third-party claims asserted
against them that result from our failure to maintain the availability of their content or securing the same from unauthorized access or loss. To date, we have not incurred any
material costs as a result of such commitments. Any such credits or payments made to customers under these arrangements are recorded as a reduction of revenue.

 
Consulting Revenue. Consulting services revenue is generated by providing solutions for operators in the pre-application of licensures and pre-operational phases of

development and consists of contracts with fixed terms and fee structures based upon the volume and activity or fixed-price contracts for consulting and strategic services. These
services include application and business plan preparation as they seek licenses to be granted. Consulting projects completed during the pre-application phase generally solidify
us as the software vendor 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
reform. Consulting services revenue  When these services are not combined with subscription revenues as a single unit of account, these revenues are recognized as services are
rendered and accepted by the customer.
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Other Revenue. Our other revenue is derived primarily from point-of-sale hardware and other non-recurring revenue. We sell solo*TAG™ s and solo*CODE™s to

customers by the roll of printed labels or as a digital code that allows customers to print directly their packing. When customers active a solo*TAG™ or solo*CODE™, we
receive an activation fee, which is recognized upon activation by the customer. From time to time, we may purchase equipment for resale to customers. Such equipment is
generally drop-shipped to our customers. We recognize revenue as these products are delivered.

 
Cost of Revenue.  Cost of revenue consists primarily of costs related to providing subscription and other services to our customers, including employee compensation

and related expenses for data center operations, customer support and professional services personnel, payments to outside technology service providers, security services, and
other tools.

 
Unbilled Receivables. Unbilled receivables are booked when services are delivered to our customers but not yet invoiced. Once invoiced, the unbilled receivables are

reclassified to accounts receivable.  
 

Revenue Recognition Policies for the year ended June 30, 2020
 

We derive our revenues primarily from the following sources: software revenues, which are primarily comprised of subscription fees from government and
commercial customers accessing our enterprise cloud computing services and from customers paying for additional support beyond the standard support that is included in the
basic subscription fees; and consulting services provided to operators interested in integrating our platform into their respective operations, such services include: assessing
compliance requirements, monitoring systems and readiness; assisting with the application process; and evaluating the operator’s inspection readiness and business plan.

 
We commence revenue recognition when there is persuasive evidence of an arrangement, the service has been or is being provided to the customer, the collection of the

fees is reasonably assured, and the amount of fees to be paid by the customer is fixed or determinable.
 

Deferred Revenue  
 
Deferred revenue consists of payments received in advance of revenue recognition from subscription services. The deferred revenue balance is influenced by several

factors, including seasonality, the compounding effects of renewals, contract duration, and invoice frequency. Deferred revenue that will be recognized during the
succeeding twelve-month period is recorded as deferred revenue, which is a current liability on the accompanying consolidated balance sheets.

 
Disaggregation of Revenue 
 

The Company derives the majority of its revenue from subscription fees paid for access to and usage of its SaaS solutions for a specified period of time, typically
one to three years. In addition to subscription fees, contracts with customers may include implementation fees for launch assistance and training. Fixed subscription and
implementation fees are billed in advance of the subscription term and are due in accordance with contract terms, which generally provide for payment within 30 days. The
Company's contracts typically have a one to three year term. The Company's contractual arrangements include performance, termination and cancellation provisions, but do not
provide for refunds. Customers do not have the contractual right to take possession of the Company's software at any time.

 
Sales taxes collected from customers and remitted to government authorities are excluded from revenue.
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The following table summarizes revenue disaggregation by product for the following periods (in thousands):

 



  

Year Ended
December 31, 

2021   

Six Months
Ended

December 31,
2020   

Year Ended
June 30,
2020 (1)  

Government  $ 3,258  $ 1,939  $ 4,906 
Non-government   17,427   5,886   7,667 
  $ 20,685  $ 7,825  $ 12,573 

 
(1) As noted above, prior periods have not been adjusted for the adoption of ASC 606 and are presented in accordance with historical accounting guidance in effect for those

periods.
 

  

Year Ended
December 31,

2021   

Six Months
Ended

December 31,
2020   

Year Ended
June 30,

2020  
United States  $ 15,800  $ 5,212  $ 12,573 
Canada   4,885   2,613   — 
  $ 20,685  $ 7,825  $ 12,573 

 
Contracts with Multiple Performance Obligations

 
Customers may elect to purchase a subscription to multiple modules, multiple modules with multiple service levels, or, for certain of the Company's solutions. We

evaluate such contracts to determine whether the services to be provided are distinct and accordingly should be accounted for as separate performance obligations. If we
determine that a contract has multiple performance obligations, the transaction price, which is the total price of the contract, is allocated to each performance obligation based on
a relative standalone selling price method. We estimate standalone selling price based on observable prices in past transactions for which the product offering subject to the
performance obligation has been sold separately. As the performance obligations are satisfied, revenue is recognized as discussed above in the product descriptions.
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Transaction Price Allocated to Future Performance Obligations

 
ASC 606 provides certain practical expedients that limit the required disclosure of the aggregate amount of transaction price that is allocated to performance

obligations that have not yet been satisfied. As many of the contracts the Company has entered into with customers are for a twelve-month subscription term, a significant
portion of performance obligations that have not yet been satisfied as of December 31, 2021 are part of a contract that has an original expected duration of one year or less. For
contracts with an original expected duration of greater than one year, for which the practical expedient does not apply, the aggregate transaction price allocated to the unsatisfied
performance obligations was $16.6 million as of December 31, 2021, of which $11.1 million is expected to be recognized as revenue over the next twelve months. 
 
Deferred Revenue 

 
Deferred revenue represents the unearned portion of subscription and implementation fees. Deferred revenue is recorded when cash payments are received in advance

of performance. Deferred amounts are generally recognized within one year. Deferred revenue is included in the accompanying consolidated balance sheets under Total current
liabilities, net of any long-term portion that is included in Other long-term liabilities. The following table summarizes deferred revenue activity for the year ended December
31, 2021 (in thousands):

 

  

As of 
January 1,

2021   
Net

additions   
Revenue

recognized   

As of 
December 31,

2021  
Deferred revenue  $ 844   12,657   9,375  $ 4,126 

 
Of the $20.7 million of revenue recognized during the year ended December 31, 2021, $0.7 million was included in deferred revenue as of December 31, 2020.

 
Costs to Obtain Contracts

 
In accordance with ASC 606, we capitalize sales commissions that are directly related to obtaining customer contracts and that would not have been incurred if the

contract had not been obtained. These costs are included in the accompanying consolidated balance sheets and are classified as Prepaid expenses and other current assets.
Deferred contract costs are amortized to sales and marketing expense over the expected period of benefit, which we have determined to be one year based on the estimated
customer relationship period. The following table summarizes deferred contract cost activity for the year ended December 31, 2021 (in thousand):

 

  

As of
January 1,

2021   Additions   
Amortized

costs (1)   

As of
December 31,

2021  
Deferred contract costs  $ 228   512   (479)  $ 261 

 
(1) Includes contract costs amortized to sales and marketing expense during the period.
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Note 4 - Acquisitions
 
2021 Acquisitions

 
Viridian Sciences 

 
On April 1, 2021, we completed the acquisition of Viridian, a cannabis business management software provider that is built on SAP Business One. We acquired

Viridian in exchange for 1.0 million shares of our common stock valued at approximately $6.0 million. In addition to the stock consideration, the agreement provides for
contingent consideration of up to $1.0 million, payable in additional common stock, if Viridian meets certain revenue criteria. The contingent consideration will be recorded as
the estimated fair value on the acquisition date and adjusted to estimated fair value in each subsequent reporting period until settlement.
 

  
Preliminary
Fair Value  

Shares issued  $ 6,186 
Contingent consideration   2 

Total preliminary fair value of consideration transferred  $ 6,188 

 
The following table summarizes the preliminary fair values of assets acquired and liabilities assumed as of the date of acquisition (in thousands): 

 

  
Preliminary
Fair Value  

Accounts receivable   556 
Prepaid expenses and other current assets   148 
Capitalized software   423 
Acquired technology   470 
Customer relationships   820 
Acquired trade name   20 
Goodwill   5,408 
Accounts payable and accrued expenses   (350)
Deferred tax liabilities   (307)
Deferred revenue   (1,000)

Net assets acquired  $ 6,188 

 
The excess of purchase consideration over the fair value of assets acquired and liabilities assumed was recorded as goodwill, which is primarily attributed to the

assembled workforce and expanded market opportunities, for which there is no basis for U.S. income tax purposes. The fair values assigned to identifiable assets acquired and
liabilities assumed are based on management’s estimates and assumptions. We expect to finalize the valuation as soon as practicable, but no later than one year from the
acquisition date.

 
The amounts of Viridian's revenue and net income included in our consolidated statement of operations from the acquisition date of April 1, 2021, to December 31,

2021 were $2.4 million and $0.3 million, respectively.   
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365 Cannabis

 
On October 1, 2021, we acquired all the issued and outstanding shares of 365 Cannabis. Under the terms of the Agreement, the aggregate consideration for the 365

Cannabis shares consists of (1) $5,000,000 in cash, (2) $12,000,000 in stock, which was settled by issuing 3.6 million shares of our common stock, and (3) contingent value
rights to be issued pursuant to a rights indenture entitling the holders thereof to receive, subject to certain adjustments as set forth in the Agreement, an aggregate of up to
$8,000,000 in stock, in the event that NAV achieves certain revenue targets as specified in the Agreement. These rights are accounted for as contingent consideration and are
currently recorded at preliminary fair value which will be updated upon finalization of purchase accounting. 
 

  
Preliminary
Fair Value  

Shares issued  $ 12,000 
Cash   5,542 
Contingent consideration   6,300 

Total preliminary fair value of consideration transferred  $ 23,842 

 
The following table summarizes the preliminary fair values of assets acquired and liabilities assumed as of the date of acquisition (in thousands): 

 

  
Preliminary
Fair Value  

Cash   527 
Accounts receivable   486 
Prepaid expenses and other current asset   261 
Fixed Assets   93 
Non-compete agreement   80 
Acquired technology

  1,040 
Customer relationships   13,810 
Acquired trade name   270 
Goodwill   14,043 
Accounts payable and accrued expenses   (826)
Deferred tax liabilities   (2,642)



Deferred revenue   (3,300)
Net assets acquired  $ 23,842 

 
The excess of purchase consideration over the fair value of assets acquired and liabilities assumed was recorded as goodwill, which is primarily attributed to the

assembled workforce and expanded market opportunities, for which there is no basis for U.S. income tax purposes. The fair values assigned to identifiable assets acquired and
liabilities assumed are based on management’s estimates and assumptions. We expect to finalize the valuation as soon as practicable, but no later than one year from the
acquisition date. 

 
The amounts of 365 Cannabis' revenue and net loss included in our consolidated statement of operations from the acquisition date of October 1, 2021, to December 31,

2021 were $2.4 million and $0.4 million, respectively.   
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2020 Acquisitions

 
Trellis Solutions, Inc. 

 
On April 8, 2020, we acquired Trellis, a cannabis cultivation management and compliance software company in an all-stock transaction. Our estimated acquisition

date fair value of the consideration transferred for Trellis was as follows (in thousands): 
 
Common shares issued  $ 2,531 
Contingent consideration   998 

Total estimated fair value of consideration  $ 3,529 
 
We incurred $0.1 million of transaction costs directly related to the acquisition that is reflected in general and administrative expenses in our consolidated statement of

operations during the year ended June 30, 2020. 
 
We issued 349,650 shares of our common stock valued at $7.24 per share, the closing price of a share of our common stock on the date of acquisition in exchange for

100% of the outstanding stock of Trellis. We have also agreed to pay additional consideration calculated as annualized revenue derived from previously identified customers for
the month of September 2020 multiplied by five. The contingent consideration is payable in shares based on the 20-day volume-weighted average price, or VWAP. At June 30,
2020, we estimated the fair value of the contingent consideration to be $0 and recorded a gain of $1.0 million on the change in the fair value of contingent consideration included
in general and administrative expenses in the consolidated statement of operations during the year ended June 30, 2020.

 
The following table summarizes our estimated fair values of assets acquired and liabilities assumed as of the date of acquisition (in thousands):

 
Cash  $ 21 
Accounts receivable, net   91 
Other assets   6 
Acquired technology   210 
Acquired trade name   80 
Customer relationships   220 
Goodwill   3,216 
Accounts payable and accrued expenses   (284)
Deferred revenue   (31)

Net assets acquired  $ 3,529 

 
The excess of purchase consideration over the fair value of net tangible and intangible assets acquired was recorded as goodwill, which is primarily attributed to the

assembled workforce and expanded market opportunities, for which there is no basis for U.S. income tax purposes. During the six months ended December 31, 2020, we
recorded net adjustments to assets and liabilities acquired of $14.3 thousand. The amounts of Trellis’s revenue and net loss included in our consolidated statement of operations
from the acquisition date of April 10, 2020 to June 30, 2020 were $216.0 thousand and $17.0 thousand, respectively.

 
solo sciences, inc.

 
On January 15, 2020, we closed on a stock purchase agreement with substantially all of the shareholders of Solo pursuant to which we acquired all right, title, and

interest in 80.4% of the issued and outstanding capital stock of Solo, calculated on a fully diluted basis. As a result of our initial investment, Solo became a controlled
subsidiary and we commenced consolidation of Solo on January 15, 2020. The estimated acquisition date fair value of the consideration transferred for Solo was $17.9
million. During the year ended June 30, 2020, we completed the preliminary valuation of the contingent consideration and recorded a measurement period adjustment to reflect
this liability on our balance sheet. The estimated fair value of consideration recorded consisted of the following (in thousands):

 
Common shares issued  $ 17,550 
Contingent consideration   389 

Total estimated fair value of consideration  $ 17,939 
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We incurred $0.3 million of transaction costs directly related to the acquisition, which is reflected in general and administrative expenses in our consolidated statement

of operations during the year ended June 30, 2020. 



 
We exchanged 1,950,000 shares of our common stock, valued at $9.00 per share, the closing price of a share of our common stock on the date of acquisition. In

addition to the stock consideration, we agreed to pay contingent consideration in the form of fees payable to the legacy Solo shareholders equal to the lesser of (i) $0.01 per
solo*TAG™ and solo*CODE™ sold or (ii) 7% of net revenue. The fees were to be paid annually until the earlier of: (1) our shares trading above $12 per share for any
consecutive 20 trading days in a 30-day period; (b) upon our no longer owning a majority stake in Solo; or (c) upon expiration of the patents related to solo*TAG™ and
solo*CODE™, which is December 1, 2029. This fee represents contingent consideration and was recorded at fair value as of the date of acquisition. Contingent consideration is
adjusted to fair value each period with changes in fair value being recognized in earnings at each reporting period. 

 
We also acquired an option to acquire the noncontrolling interests in Solo during the 12 months following the close for either cash or shares. Beginning with the

expiration of our option, the noncontrolling interests in Solo have a 3-month option to acquire between 40% and 55% of Solo back from us for cash. On July 31, 2020, we
entered into an amendment to the stock purchase agreement to exercise our option to acquire the noncontrolling interests in Solo, for 800,000 shares of our common stock, this
transaction will be recorded as an equity transaction, with no effect to the value of the assets acquired or liabilities assumed. In connection with the amendment, the selling
shareholders agreed to cancel the contingent consideration in the future and waived a right to any amount that would have been earned prior to the amendment. We recorded a
gain on settlement of the contingent consideration liability during the six months ended December 31, 2020 in general and administrative expenses in our consolidated statement
of operations.

 
During the year ended June 30, 2020, we obtained additional information regarding the valuation of the assets acquired and liabilities assumed. We have recorded a

measurement period adjustment to allocate the acquisition price to intangible assets, goodwill, accrued liabilities, and the fair value of noncontrolling interests. The following
table summarizes the estimated fair values of assets acquired and liabilities assumed as of the date of acquisition (in thousands):
 
Cash  $ 101 
Prepaid expenses and other assets   22 
Furniture, fixtures, and equipment   2 
Acquired technology   7,160 
Acquired trade name   340 
Goodwill   17,025 
Accounts payable and accrued liabilities   (1,158)
Fair value of noncontrolling interests   (5,553)

Net assets acquired  $ 17,939 

 
The excess of purchase consideration over the fair value of net tangible and intangible assets acquired was recorded as goodwill, which is primarily attributed to

expanded market opportunities, for which there is no basis for U.S. income tax purposes. The amounts of Solo’s revenue and net loss included in our consolidated statement of
operations from the acquisition date of January 15, 2020 to June 30, 2020 were $23.0 thousand and $1.5 million, respectively. 

 
During the six months ended December 31, 2020, the Company recorded an impairment of $2.7 million related to Solo’s developed technology. See Note 6 –

Goodwill and Intangible Assets, Net for further discussion of the intangible asset impairment.
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Ample Organics
 
On July 7, 2020, we completed the acquisition of Ample Organics (“Ample”), Ample provides a seed-to-sale platform to clients in Canada, which offers tracking,

reporting, and compliance tools to cannabis cultivators, processors, sellers, and clinics. We acquired 100% of the stock of Ample Organics for 3.3 million exchangeable shares
of one of our wholly-owned subsidiaries. The exchangeable shares may be exchanged, at the option of the holder, for shares of Akerna common stock on a one-for-one basis,
therefore the exchangeable shares issued were valued at $7.65 per share, the closing price of an equivalent share of Akerna common stock, $30.7 million was the aggregate
value of the exchangeable shares. In addition to the stock consideration, we paid $5.5 million in cash, which was used to settle all of Ample's then outstanding debt. In addition
to the stock and cash consideration, the agreement provides for contingent consideration of up to CAD$10,000,000, payable in exchangeable shares, payable if Ample's
Recurring Revenue recognized during the 12 months after the acquisition date is CAD$9,000,000 or more. The contingent consideration amount is reduced by an amount equal
to the product of CAD$6.67 multiplied by the difference between CAD$9,000,000 and the amount of Recurring Revenue realized during the 12 months following the
acquisition. The contingent consideration will be recorded as the estimated fair value on the acquisition date and adjusted to estimated fair value in each subsequent reporting
period until settlement.
 

  
Preliminary
Fair Value  

Exchangeable shares issued  $ 25,203 
Cash   5,724 
Contingent consideration   604 

Total estimated fair value of consideration transferred  $ 31,531 

 
We incurred $2.9 million of total transaction costs directly related to the acquisition of Ample that is reflected in general and administrative expenses in our

consolidated statements of operations, of which $1.1 million and $1.8 million was recognized during the six months ended December 31, 2020 and the year ended June 30,
2020, respectively. 
 

The following table summarizes the estimated fair values of assets acquired and liabilities assumed as of the date of acquisition (in thousands): 
 

  
Preliminary
Fair Value  

Cash  $ 445 
Accounts receivable   917 
Prepaid expenses and other current assets   595 
Acquired technology

  850 
Customer relationships   2,660 
Acquired trade name   285 
Goodwill   25,806 
Furniture, fixtures and equipment   1,327 



Accounts payable and accrued expenses   (805)
Deferred revenue   (549)

Net assets acquired  $ 31,531 

 
The excess of purchase consideration over the preliminary fair value of assets acquired and liabilities assumed was recorded as goodwill, which is primarily attributed

to the assembled workforce and expanded market opportunities, for which there is no basis for U.S. income tax purposes.  
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During the six months ended December 31, 2020, the Company recorded an impairment to goodwill for $4.2 million related to Ample. See Note 6 – Goodwill and

Intangible Assets, Net for further discussion of the goodwill impairment.
 

The amounts of Ample’s revenue and net income included in our consolidated statement of operations from the acquisition date of July 7, 2020, to December 31, 2020
were $2.6 million and $0.1 million, respectively.
 

Pro Forma Financial Information
 

The following unaudited pro forma consolidated operating results give effect to the Viridian and 365 Cannabis acquisitions as if they had been completed as of
January 1, 2020 (in thousands):

 

  
Year Ended

December 31,  
  2021  
Revenue  $ 28,847 
Net loss  $ (31,423)
 

The following unaudited pro forma consolidated operating results give effect to the Viridian and 365 Cannabis acquisitions, as if they had been completed as of
January 1, 2020, and the Trellis, Solo and Ample acquisitions, as if they had been completed as of July 1, 2019 (in thousands):

 

  

Six Months
Ended

December 31,   
Year Ended

June 30,  
  2020   2020  
Revenue  $ 14,026  $ 27,523 
Net loss  $ (17,650)  $ (20,250)

 
The pro forma financial information for all periods presented above has been calculated after adjusting the results of Solo, Trellis, Ample, Viridian, and 365 Cannabis

to reflect the business combination accounting effects resulting from this acquisition, including the amortization expense from acquired intangible assets as though the
acquisition occurred as of the beginning of the periods indicated above. The pro forma financial information is for informational purposes only and is not indicative of the
results of operations that would have been achieved if the acquisition had taken place at the beginning of the years indicated above.
 

Special Voting Preferred Stock and Exchangeable Shares
 

In connection with the Ample acquisition, we entered into agreements with our wholly-owned subsidiary and the Ample shareholder representative that resulted in the
issuance of a single share of our special voting preferred stock, for the purpose of ensuring that each Exchangeable Share is substantially the economic and voting equivalent of
a share of Akerna common stock, and, following the registration of the Akerna shares issuable upon exchange of the Exchangeable Shares under the Securities Act of 1933,
ensuring that each Exchangeable Share is exchangeable on a one-for-one basis for a share of Akerna common stock, subject to certain limitations. As a result of these
agreements and the issuance of the special voting preferred stock, each holder of Exchangeable Shares effectively has the ability to cast votes along with holders of
Akerna common stock. Additionally, these agreements grant exchange rights to the holders of exchangeable shares upon the event of our liquidation, dissolution or winding up.

 
The special voting preferred stock has a par value of $0.0001 per share and a preference in liquidation of $1.00. The special voting preferred stock entitles the holder to

an aggregate number of votes equal to the number of the exchangeable shares issued and outstanding from time to time and which we do not own. The holder of the special
voting preferred stock and the holders of shares of Akerna common stock will both together as a single class on all matters submitted to a vote of our shareholders. At such time
as the special voting preferred stock has not votes attached to it, the share shall be automatically cancelled. The exchangeable shares do not have a par value. 

 
On September 1, 2020, several Ample shareholders exchanged a total of 627,225 exchangeable shares with a value of $4,798,271 for the same number of shares

of Akerna common stock.The exchange was accounted for as an equity transaction and we did not recognize a gain or loss on this transaction. As of December 31, 2021, there
were a total of 309,286 Exchangeable Shares issued and outstanding.
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Note 5 - Balance Sheet Disclosures
 

Prepaid expenses and other current assets consisted of the following:
 
  As of December 31,  



 
 2021   2020  

       
Software and technology  $ 687,740  $ 480,651 
Professional services, dues and subscriptions   546,126   826,195 
Insurance   264,097   243,222 
Deferred contract costs   260,899   227,718 
Unbilled receivable   506,984   612,446 
Other   117,918   68,495 
Total prepaid expenses and other current assets  $ 2,383,764  $ 2,458,727 

 
Accounts payable, accrued expenses and other current liabilities consisted of the following:

 
  As of December 31,  
  2021   2020  
Accounts payable  $ 1,943,457  $ 513,610 
Professional fees   319,590   233,667 
Sales taxes   360,361   216,367 
Compensation   1,123,467   311,379 
Contractors   1,288,730   538,618 
Settlements and legal   681,045   831,232 
Other   346,870   543,703 
Total accounts payable, accrued expenses and other current liabilities  $ 6,063,520  $ 3,188,576 
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Note 6 - Goodwill and Intangible Assets, Net
 
Goodwill
 

The following table reflects the changes in the carrying amount of goodwill:
 

Balance as of June 30, 2020  $ 20,254,309 
Adjustments to Trellis' goodwill   (14,300)
Additions due to acquisition of Ample   25,806,518 
Goodwill impairment   (4,172,000)
Balance as of December 31, 2020  $ 41,874,527 

Additions due to acquisition of Viridian   5,408,884 
Additions due to acquisition of 365 Cannabis   14,042,580 
Goodwill impairment   (14,383,310)
Balance as of December 31, 2021  $ 46,942,681 

 
Impairment

 
Based on our qualitative assessment of goodwill, we determined it was necessary to perform a quantitative valuation of goodwill as of December 31, 2021. We

determined there were two reporting units: the enterprise reporting unit which is comprised of the enterprise software offerings and the non-enterprise reporting unit which is
comprised of the non-enterprise software offerings. The valuation of our goodwill was determined with the assistance of an independent valuation firm using the income
approach (discounted cash flows method) and the market approach (guideline public company method). Our significant assumptions in these analyses include, but are not
limited to, future cash flow projections, the weighted average cost of capital, the discount rate, the implied control premium, the terminal growth rate, and the tax rate. The
Company’s estimates of future cash flows are based on current regulatory and economic climates, recent operating results, and planned business strategies. These estimates
could be negatively affected by changes in federal, state, or local regulations or economic downturns. Future cash flow estimates are, by their nature, subjective and actual
results may differ materially from the Company’s estimates. If the Company’s ongoing estimates of future cash flows are not met, the Company may have to record additional
impairment charges in future periods. The Company also uses the Guideline Public Company Method, a form of the market approach (utilizing Level 3 unobservable inputs),
which is derived from metrics of publicly traded companies or historically completed transactions of comparable businesses. The selection of comparable businesses is based on
the markets in which the reporting units operate giving consideration to risk profiles, size, geography, and diversity of products and services. As such, we believe the current
assumptions and estimates utilized are both reasonable and appropriate. During the six months ended December 31, 2020, primarily as a result of delays in executing on
strategic initiatives related to acquisitions completed in 2020, we recorded a $4.2 million impairment to goodwill.
Enterprise Reporting Unit
 

For the year ended December 31, 2021, no impairment to goodwill was recorded for our enterprise reporting unit as the fair value exceeded the carrying value as of
December 31, 2021. To perform our analysis, we applied a 50% weighting to the market approach and 50% weighted to the income approach. 
 
Non-Enterprise Reporting Unit  
 

For the year ended December 31, 2021, primarily due to a continued decline in market valuation and a flattening in the operating results of our non-enterprise
reporting unit compared to acquisition assumption, we recorded an impairment expense of $14.4 million related to our non-enterprise reporting unit. To perform our analysis,
we applied a 25% weighting to the income approach and a 75% weighting to the market approach. 

 
Finite-lived Intangible Assets, Net
 

We performed a two step impairment test for the asset groups that had indicators of impairment in the current year under ASC 360 and as a result of this analysis we
did not identify any impairment. For the six months ended December 31, 2020, we determined that the carrying value of Solo’s developed technology and trade name exceeded
it’s fair value, resulting in an impairment of $2.7 million.
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Intangible assets as of December 31, 2021 consist of the following:

 

  

Weighted
average

remaining
amortization

period 
(in years)  

Gross carrying
amount   

Accumulated 
amortization   Impairment   

Net carrying 
amount  

Acquired developed technology  3.35  $ 7,138,080  $ (2,815,158)  $ —  $ 4,322,922 
Acquired trade names  3.09   871,920   (286,799)   —   585,121 
Customer relationships  10.18   17,510,000   (878,250)   —   16,631,750 
Non-compete agreement  1.75   80,000   (10,000)   —   70,000 

Total Intangible assets    $ 25,600,000  $ (3,990,207)  $ —  $ 21,609,793 
                   
Capitalized software - In-service  2.02   8,807,843   (4,423,887)   —   4,383,956 
Capitalized software - Work in Progress  N/A   3,224,203   —   (296,483)   2,927,720 
Total Capitalized Software     12,032,046   (4,423,887)   (296,483)   7,311,676 

Total finite-lived intangible assets    $ 37,632,046  $ (8,414,094)  $ (296,483)  $ 28,921,469 

 
Intangible assets as of December 31, 2020 consist of the following:
 

  

Weighted
average 

remaining
amortization 

period 
(in years)  

Gross carrying
amount   

Accumulated 
amortization   Impairment   

Net carrying 
amount  

Acquired developed technology  3.77  $ 8,220,000  $ (1,434,155)  $ (2,591,920)  $ 4,193,925 
Acquired trade names  5.12   705,000   (97,676)   (123,080)   484,244 
Customer relationships  13.04   2,880,000   (169,374)   —   2,710,626 
Total Intangible assets    $ 11,805,000  $ (1,701,205)  $ (2,715,000)  $ 7,388,795 
                   
Capitalized software - In-service  1.62   4,593,512   (1,401,953)   —   3,191,559 
Capitalized software - Work in Progress   N/A   734,180   —   —   734,180 
Total Capitalized Software     5,327,692   (1,401,953)   —   3,925,739 
Total finite-lived intangible assets    $ 17,132,692  $ (3,103,158)  $ (2,715,000)  $ 11,314,534 

 
We record amortization expense associated with acquired developed technology, acquired trade names, and customer relationships. The amortization expense of all

finite-lived intangible assets, which includes capitalized software was $5.6 million, $1.8 million, and $1.3 million for the year ended December 31, 2021, six months
ended December 31, 2020, and year ended June 30, 2020, respectively.  The amortization expense for the year ended December 31, 2021 includes $0.3 million of capitalized
software write offs. 
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As of December 31, 2021, expected amortization expense relating to in-service capitalized software and purchased intangible assets for each of the next five years and

thereafter is as follows: 
 

  

Acquired
Intangible

Assets   

Capitalized
Software- In-

service  
2022  $ 3,445,741  $ 2,722,663 
2023   3,131,575   1,144,351 
2024   2,801,991   275,884 
2025   1,973,934   110,215 
2026   1,851,434   59,112 
Thereafter   8,405,118   71,731 
Total  $ 21,609,793  $ 4,383,956 

 
Note 7 - Fixed assets, net
 

Fixed assets consisted of the following:
 

  
As of

December 31,   
As of

December 31,  



  2021   2020  

       
Furniture and computer equipment  $ 235,042  $ 131,300 
Leasehold improvements   14,064   1,175,556 
   249,106   1,306,856 
Less: accumulated depreciation   (95,955)   (113,423)
Fixed assets, net  $ 153,151  $ 1,193,433 

 
Depreciation expense related to our fixed assets for the year ended December 31, 2021, six months ended December 31, 2020, and year ended June 30, 2020 was

$127,731, $240,742, and $27,951, respectively. During the year ended December 31, 2021, we terminated our office lease in Toronto, Canada and wrote off $1.2 million of
fixed assets. During the six months ended December 31, 2020, we sold furniture and computer equipment for $25,561 with a cost of $191,389 and accumulated depreciation of
$106,555 resulting in a $59,273 loss in the consolidated statements of operations for the six months ended December 31, 2020 related to these disposals. 

 
Note 8 - Investments
 
Investment in and License Agreement with Zol Solutions, Inc.

 
On October 7, 2019, we participated in an offering of preferred stock of Zol Solutions, Inc. (“ZolTrain”) along with other investors in which we purchased 203,000

shares of Series Seed Preferred Stock (the “ZolTrain Preferred”) for a purchase price of $250,000, which represents a noncontrolling interest in ZolTrain.
 
The ZolTrain Preferred is convertible into shares of common stock of ZolTrain at a conversion rate of $1.232 per share at the option of the holder and contains certain

anti-dilution protection in the event of certain future issuances of securities by ZolTrain. We are entitled to vote the number of common shares in which the ZolTrain Preferred is
convertible into at any meeting of the ZolTrain stockholders.
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The ZolTrain Preferred also provides us 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 agreement, one of Akerna's executives was appointed as one of three members of ZolTrain’s board of directors.
At that time, we had determined that ZolTrain is a VIE for accounting purposes, given we could exercise significant influence, however we were not required to
consolidate ZolTrain in our consolidated financial statements because we are not ZolTrain’s primary beneficiary. We had concluded that the ZolTrain Preferred was in-
substance common stock because the liquidation preference provided was not substantive, and the equity method of accounting is applicable to in-substance common stock. As
a result of our representation on the board of directors, we determined that we can exert significant influence over the day to day operations of ZolTrain and therefore; we
account for this investment using the equity method of accounting, which required us to recognize our share of the ZolTrain operations in our results of operations. For year
ended December 31, 2021, we recognized equity in loss of investee of $12,641 which represents our share of ZolTrain's losses since our investment

 
During the third quarter of 2021, following the loss of our seat on the Board, we concluded that we should no longer apply the equity method of accounting for the

investment in ZolTrain. We determined that we hold an equity security in ZolTrain for which the fair value is not readily determinable. Accordingly, starting in the third quarter
we elected to measure the investment at cost minus impairment, plus or minus changes resulting from observable price changes. When indicators of impairment exist, we
estimate the fair value and record an impairment charge if the carrying value of the investment exceeds its estimated fair value. Any impairment charges are recorded in other
(expense) income, net, in our consolidated statements of operations. The carrying amount of our investment in ZolTrain was $226,101 as of December 31, 2021 and we did not
recognize any impairment on the investment during the current year.

 
Subsequent to our initial investment, we entered into a nonexclusive license/reseller agreement with ZolTrain, effective October 24, 2019, to provide ZolTrain’s online

cannabis training platform as a co-branded integration option into our MJ Platform and Leaf Data Systems, which was a related party transaction in the prior year. Under the
term of the agreement we entered into, ZolTrain will share subscription-based revenue generated from our customers with us. The amount of the share of the revenue for each of
us and ZolTrain will depend on both (a) the number of training modules accessed by a customer and (b) which party created the accessed content. In addition to the revenue
sharing arrangement, the license/reseller agreement provides us with the right to receive additional consideration from ZolTrain in the form of an equity earnout if certain
revenue milestones are achieved during 2020, 2021, and 2022. Our ability to recognize revenue from the additional earnout consideration in the future will mainly depend on
whether it becomes probable that such revenue milestones will be achieved. For the year ended December 31, 2021, the six months ended December 31, 2021, and the year
ended June 30, 2020, we recognized $25.9 thousand, $0, and $0 of revenue from this agreement. 

 
Note 9 - Long Term Debt
 

Long-term debt consisted of the following at December 31, 2021:
 
Convertible notes (at fair value)  $ 17,305,000 
Less: current maturities   13,200,000 

Total long-term debt, less current portion  $ 4,105,000 

 
Senior Secured Convertible Notes - 2020
 

On June 8, 2020, we entered into a Securities Purchase Agreement, or SPA, with two institutional investors (the "2020 Note Holders"), to sell a new series of senior
secured convertible notes (the "2020 Notes"), of Akerna in a private placement to the 2020 Note Holders, in the aggregate principal amount of $17.0 million having an
aggregate original issue discount of 12%, and ranking senior to all outstanding and future indebtedness of Akerna. The 2020 Notes were sold on June 9, 2020, with an original
issue discount pursuant to which the Note Holders paid $880 per each $1,000 in principal amount of the 2020 Notes. The 2020 Notes do not bear interest except upon the
occurrence of an event of default, in which event the applicable rate will be 15.00% per annum.

 
Pursuant to the SPA and the 2020 Notes, we and certain of its subsidiaries will enter into a Security and Pledge Agreement (the “Security Agreement”) with the lead

investor, in its capacity as collateral agent (in such capacity, the “Collateral Agent”) for all holders of the Notes. The Security Agreement creates a first priority security interest
in all of the personal property of the Company and certain of its subsidiaries of every kind and description, tangible or intangible, whether currently owned and existing or
created or acquired in the future (the “Collateral”).
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Under the Security Agreement we agree to certain conditions on its maintenance and use of the Collateral, including but not limited to the location of equipment and

inventory, the condition of equipment, the payment of taxes and prevention of liens or encumbrances, the maintenance of insurance, the protection of intellectual property rights,
and limitations on transfers and sales.
  

Upon the occurrence of an “Event of Default” under the Security Agreement, the Collateral Agent will have certain rights under the Security Agreement including
taking control of the Collateral and, in certain circumstances, selling the Collateral to cover obligations owed to the holders of the 2020 Notes pursuant to its terms. “Event of
Default” under the Security Agreement means (i) any defined event of default under any one or more of the transaction documents (including the 2020 Notes), in each instance,
after giving effect to any notice, grace, or cure periods provided for in the applicable document, (ii) the failure by us to pay any amounts when due under the 2020 Notes or any
other transaction document, or (iii) the breach of any representation, warranty or covenant by the Company under the Security Agreement.

 
The 2020 Notes mature on June 1, 2023, are payable in installments beginning on October 1, 2020, and may not be prepaid. The 2020 Notes are convertible at any

time, at the election of the Holders and subject to certain limitations, into shares of common stock at a rate equal to the amount of principal, interest, if any, and unpaid late
charges, if any, divided by a conversion price of $11.50.

 
In connection with the occurrence of an event of default, the Holders of the 2020 Notes will be entitled to convert all or any portion of the 2020 Notes at an alternate

conversion price equal to the lower of (i) the conversion price then in effect, or (ii) 80% of the lower of (x) the volume-weighted average price, or VWAP, of the common stock
as of the trading day immediately preceding the applicable date of determination, or (y) the quotient of (A) the sum of the VWAP of the common stock for each of the two
trading days with the lowest VWAP of the common stock during the ten (10) consecutive trading day period ending and including the trading day immediately prior to the
applicable date of determination, divided by (B) two, but not less than $1.92.

 
We elected to use the fair value option to account for the 2020 Notes. The fair value of the 2020 Notes on issuance was recorded as $15.0 million. During the year

ended June 30, 2020, the fair value of the 2020 Notes decreased by $0.8 million. Of the adjustment, a decrease of $0.1 million resulted from instrument-specific credit risk and
was recognized as other comprehensive income and accumulated in equity and a decrease of $0.7 million was recognized as current period other expense in our consolidated
statement of operations. 

 
During the six months ended December 31, 2020, we made $1.8 million in principal payments on the 2020 Notes, of which $1.5 million was settled in cash and the

remaining $0.3 million was settled in common stock. During the six months ended December 31, 2020, the fair value of the 2020 Notes increased by $1.0 million. Of the
adjustment, an increase of $0.1 million resulted from instrument-specific credit risk and was recognized as other comprehensive income and accumulated in equity and an
increase of $0.9 million was recognized as current period other expense in our consolidated statement of operations. As of December 31, 2020, the fair value of the 2020 Notes
on our consolidated balance sheet was $13.4 million.

 
During the year ended December 31, 2021, up until the date the 2020 Notes were paid in full and replaced by the 2021 Senior Convertible Notes, we made $15.2

million in principal payments on our convertible notes, of which $5.1 million was settled in cash and the remaining $10.1 million was settled in common stock. During the year
ended December 31, 2021, the fair value of the Convertible Notes increased by $2.0 million. Of the adjustment, an increase of $0.02 million resulted from instrument-specific
credit risk and was recognized as other comprehensive income and accumulated in equity and an increase of $2.0 million was recognized as current period other expense in our
consolidated statement of operations. On October 5, 2021, we recognized a gain of $0.2 million in connection with the payoff of the 2020 Notes.

 
Amendment

 
On December 23, 2020, we entered into waivers with the Holders of the 2020 Notes, pursuant to which we and the Holders, separately and not jointly, agreed to waive

certain terms and conditions of the 2020 Notes as follows: 
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The Holders irrevocably waived the last sentence of Section 8(a) of the Notes requiring that all installment amounts payable under the 2020 Notes prior to April 1,

2021 be paid in cash pursuant to installment redemptions. We may now elect, in its sole discretion, to pay installment amounts under the 2020 Notes prior to April 1, 2021, by
issuing shares of common stock pursuant to installment conversions or by paying cash pursuant to installment redemptions, in each case in accordance with the existing terms of
the Convertible Notes. 

 
We irrevocably waived the prohibition on acceleration of installment amounts in Section 8(e) of the 2020 Notes solely in relation to the Installment Amount for

January 4, 2020, to permit the Holders to accelerate the January 4, 2021 installment amount, in whole or in part, to one or more acceleration dates from December 24, 2020
through to and including January 4, 2021, as elected by each Holder.

 
We and the Holders agreed that we may irrevocably waive the installment scheduled principal amount for any installment date by setting forth in the installment notice

for that installment date an installment amount greater than the installment scheduled principal amount due and payable on the next installment date. Each Holder may then
consent to all or a portion of such increased installment amount for such installment date on the trading day immediately prior to such installment date. Any increased amount
for an installment amount above the installment scheduled principal amount for such installment date will reduce the principal amount under the 2020 Notes.  

 
In relation to the January 4, 2021 installment amount, the Company delivered installment notices to the Holders increasing the installment amount for January 4, 2021,

in the aggregate, by $2,062,500.
 

Senior Secured Convertible Notes - 2021
 

On October 5, 2021, we entered into a securities purchase agreement with the two institutional investors that held the Company's 2020 Notes to sell senior secured
notes in a private placement (the "Senior Convertible Notes"). The Senior Convertible Notes have an aggregate principal amount of $20.0 million, an aggregate original issue
discount of 10%, and rank senior to all our other outstanding and future indebtedness. Approximately $3.3 million of the proceeds from the Senior Convertible Notes were used
to payoff the 2020 Notes, which were then to be cancelled. The net proceeds from the issuance of the Senior Convertible Notes was approximately $14.6 million, following the
original issue discount and deductions for expenses and paydown of the 2020 Notes. These net proceeds will be used to support Akerna's ongoing growth initiatives and
continued investment in current and future technology infrastructure. The Senior Convertible Notes are convertible into shares of common stock of Akerna at a conversion price
of $4.05 per share. The Senior Convertible Notes mature on October 5, 2024 and are to be repaid in monthly installments beginning on January 1, 2022. The Senior Convertible



Notes can be repaid in common shares or cash.
 
In connection with the occurrence of an event of default, the Holders of the Senior Convertible Notes will be entitled to convert all or any portion of the Senior

Convertible Notes at an alternate conversion price equal to the lower of
 
(i) the conversion price then in effect, or (ii) 80% of the lower of (x) the volume-weighted average price, or VWAP, of the common stock as of the trading day

immediately preceding the applicable date of determination, or (y) the quotient of (A) the sum of the VWAP of the common stock for each of the two trading days with the
lowest VWAP of the common stock during the ten (10) consecutive trading day period ending and including the trading day immediately prior to the applicable date of
determination, divided by (B) two, but not less than $0.54.
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We have elected to use the fair value option to account for the Senior Convertible Notes. The fair value of the Senior Convertible Notes on issuance was recorded as

$18.0 million. During the year ended December 31, 2021, the fair value of the Senior Convertible Notes decreased by $0.7 million. Of the adjustment, a decrease of
$0.03 million resulted from instrument-specific credit risk and was recognized as other comprehensive income and accumulated in equity and a decrease of $0.7 million was
recognized as current period other expense in our consolidated statement of operations. As of December 31, 2020, the fair value of the Senior Convertible Notes on our
consolidated balance sheet was $17.3 million. During the year ended December 31, 2021, we made no principal payments on our Senior Convertible Notes. 

 
Paycheck Protection Program Loan
 

On March 27, 2020, former President Trump signed the Coronavirus Aid, Relief and Economic Security (the “CARES Act”), which, among other things, outlined the
provisions of the Paycheck Protection Program (the “PPP”). On April 24, 2020, the Paycheck Protection Program and Health Care Enhancement Act, was signed into law
increasing funding provided by the CARES Act and on June 5, 2020, the Paycheck Protection Program Flexibility Act extended the program until December 31, 2020. Under
the terms of the CARES Act, PPP loan recipients can apply for and be granted forgiveness for all, or a portion of loan granted under the program. Such forgiveness will be
determined, subject to limitations, based on the use of loan proceeds for payment of payroll costs and any payments of mortgage interest, rent, and utilities.

 
On April 21, 2020, the Company issued a promissory note to KeyBank National Association (“KeyBank”) in the principal aggregate amount of $2,204,600 (the “PPP

Loan”) pursuant to the Paycheck Protection Program under the CARES Act. The PPP Loan had a two-year term bearing interest at a rate of 1% per annum with principal and
interest payments of $92,818 to be paid monthly on the 12th of the month beginning 7 months from the date of the PPP Loan. The PPP Loan provides for prepayment of 20% or
less of the unpaid principal balance at any time. If more than 20% is prepaid, then all accrued interest must also be paid.
 

In August 2021, the Company submitted its application for 100% loan forgiveness and on September 3, 2021, the loan was 100% forgiven by the Small Business
Administration. As a result, the Company recorded a gain on the forgiveness of the loan in the amount of $2,234,730.

 
Maturities of Debt
 

Maturities of our debt as of December 31, 2021 are presented below. 
 

Year ending December 31:    
2022  $ 13,200,000 
2023   6,800,000 

 Aggregate maturities   20,000,000 
Original issue discount on Convertible Notes   (2,000,000)
Unrealized change in fair value of Convertible Notes   (695,000)
Total debt outstanding as of December 31, 2021  $ 17,305,000 
Current portion   13,200,000 
Noncurrent portion   4,105,000 
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Note 10 - Stockholders’ Equity
 
Common and Preferred Stock
 

We have one single class of common stock and 75,000,000 authorized shares of common stock, par value $0.0001 per share.
 
We also have 5,000,000 authorized shares of preferred stock, $0.0001 par value per share, of which none are issued and outstanding. The holders of common stock are

entitled to one vote per share on all matters submitted to a vote of stockholders of the Company. Subject to the prior rights of all classes or series of stock at the time outstanding
having prior rights as to dividends or other distributions, all stockholders are entitled to share equally in dividends, if any, as may be declared from time to time by the Board of
Directors out of funds legally available. Subject to the prior rights of creditors of the Corporation and the holders of all classes or series of stock at the time outstanding having
prior rights as to distributions upon liquidation, dissolution, or winding up of the Corporation, in the event of liquidation, the holders of Common Stock are entitled to share
ratably in all assets remaining after payment of all liabilities. The stockholders do not have cumulative, preemptive rights, or subscription rights.

 
On October 30, 2020, we issued 5,000,000 shares, at a price of $2.40 per share, of Akerna common stock in a public offering for gross proceeds of $12.0 million,

offset by offering costs of approximately $1.0 million for net proceeds $11.0 million dollars.
 

Warrants



 
In connection with MTech Acquisition Corp.'s ("MTech") initial public offering, MTech sold 5,750,000 units at a purchase price of $10.00 per unit, inclusive

of 750,000 units sold to the underwriters on February 8, 2018, upon the DD’ election to fully exercise their over-allotment option. Each unit consisted of one share
of MTech’s common stock and one warrant of MTech (“MTech Public Warrant”). Each Mtech Public Warrant entitled the holder to purchase one share of MTech’s common
stock at an exercise price of $11.50. Upon the Mergers, the Public Warrants were converted to those of Akerna at the exchange ratio of one-for-one. 

 
A summary of our common stock warrants is presented in the following table: 

 

  
Shares Issuable 
Under Warrants  

Weighted-
average 

Exercise Price   

Weighted
Average 

Remaining Life   
Aggregate

Intrinsic Value  
Outstanding at June 30, 2020   5,813,804  $ 11.50   3.97  $ — 

Issued   —   —   —   — 
Exercised   —   —   —   — 
Expired/canceled   —   —   —   — 

Outstanding at December 31, 2020   5,813,804  $ 11.50   3.37  $ — 
Issued   —   —   —   — 
Exercised   —   —   —   — 
Expired/canceled   —   —   —   — 

Outstanding at December 31, 2021   5,813,804  $ 11.50   2.97  $ — 

 
There was no aggregate intrinsic value for the warrants outstanding as of December 31, 2021 and December 31, 2020.
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Note 11 - Stock-Based Compensation
 
Restricted Shares and Restricted Stock Units
 

On June 17, 2019, our stockholders considered and approved the 2019 Long Term Incentive Plan, or the Equity Incentive Plan, and reserved 1,040,038 shares of
common stock for issuance thereunder. The Equity Incentive Plan was previously approved, subject to stockholder approval, by the board of directors of Akerna on January 23,
2019. The Equity Incentive Plan became effective immediately upon the Closing of the Mergers. On June 26, 2020, the stockholders approved an amendment to the Equity
Incentive Plan and increased the shares authorized for issuance thereunder by 525,000 to 1,565,038. 

 
We grant restricted stock units, or RSUs, that are subject to time-based vesting and require continuous employment, typically over a period of four years from the grant

date or the first day of the service period.
 
Prior to the Mergers, MJF had Profit Interest Incentive Plan in place whereby it could grant Profits Interest Units, or 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, the non-vested PIUs were exchanged for and became subject to
restricted stock agreements, or Restricted Shares, with varying vesting terms that reflect the vesting conditions applicable to the individual PIUs at the time of the merger.

 
We determined the PIUs represented a profit-sharing compensation arrangement that had value only upon a defined liquidating event. Accordingly, no value was

accrued for the PIUs prior to the Mergers on June 17, 2019, which met the definition of a liquidating event. As a result, we recorded a one-time charge of approximately $3.4
million, which represented the charge associated with issuing fully vested shares of common stock in exchange for the PIUs.

 
A summary of our unvested Restricted Shares and RSUs activity is presented in the table below: 

 

  
Restricted

Shares   
Restricted Stock

Units   Total   

Weighted
Average Grant
Date Fair Value  

Unvested as of June 30, 2020   72,313   534,302   606,615  $ 6.56 
Granted   —   429,974   429,974   4.88 
Vested   (8,024)   (157,350)   (165,374)   5.08 
Forfeited   —   (43,906)   (43,906)   6.83 

Unvested as of December 31, 2020   64,289   763,020   827,309  $ 6.77 
Granted   —   447,642   447,642   4.05 
Vested   (30,559)   (427,711)   (458,270)   5.55 
Forfeited   (1,336)   (99,184)   (100,520)   4.51 

Unvested as of December 31, 2021   32,394   683,767   716,161   5.47 

 
For the year ended December 31, 2021, six months ended December 31, 2020, and year ended June 30, 2020 we recognized stock-based compensation expense related

to the ratable amortization of the unvested Restricted Shares and RSUs of $2.0 million, $2.0 million, and $1.3 million, respectively. Stock-based compensation expense is
included in operating expenses and cost of sales on our consolidated statements of operations consistent with the allocation of other compensation arrangements. During the year
ended December 31, 2021, six months ended December 31, 2020, and year ended June 30, 2020, we capitalized $0.04 million, $0.2 million and $0.1 million, respectively, in
stock-based compensation costs as software development cost. The $3.7 million of unrecognized costs as of December 31, 2021 related to Restricted Shares and RSUs will be
ratably recognized over an estimated weighted average remaining vesting period of 2.41 years.
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Note 12 - Loss Per Share
 

During the year ended December 31, 2021, we used the two-class method to compute net loss per share because we issued securities other than common stock that is
economically equivalent to a common share in that the class of stock has the right to participate in dividends should a dividend be declared payable to holders
of Akerna common stock. These participating securities were the Exchangeable Shares issued by our wholly owned subsidiary in exchange for interest in Ample. The two-class
method requires earnings for the period to be allocated between common stock and participating securities based on their respective rights to receive distributed and
undistributed earnings. Under the two-class method, for periods with net income, basic net income per common share is computed by dividing the net income attributable to
common stockholders by the weighted average number of shares of common stock outstanding during the period. Net income attributable to common stockholders is computed
by subtracting from net income the portion of current period earnings that the participating securities would have been entitled to receive pursuant to their dividend rights had
all of the period's earnings been distributed. No such adjustment to earnings is made during periods with a net loss, as the holders of the Exchangeable Shares have no obligation
to fund losses.    

 
Diluted net loss per common share is calculated under the two-class method by giving effect to all potentially dilutive common stock, including warrants, restricted

stock awards, restricted stock units, and shares of common stock issuable upon conversion of our Convertible Notes. We analyzed the potential dilutive effect of any
outstanding convertible securities under the "if-converted" method, in which it is assumed that the outstanding Exchangeable Shares and Convertible Notes are converted to
shares of common stock at the beginning of the period or date of issuance, if later. We report the more dilutive of the approaches (two-class or "if-converted) as the diluted net
loss per share during the period. The dilutive effect of unvested restricted stock awards and restricted stock units is reflected in diluted loss per share by application of the
treasury stock method and is excluded when the effect would be anti-dilutive. 

 
The weighted-average number of shares outstanding used in the computation of diluted earnings per share does not include the effect of potential outstanding common

shares that would have been anti-dilutive for the period. The table below details potentially outstanding shares on a fully diluted basis that were not included in the calculation
of diluted earnings per share:
 

  
December 31, 

2021   
December 31, 

2020  
Shares issuable upon exchange of Exchangeable Shares   309,286   2,667,349 
Warrants   5,813,804   5,813,804 
Restricted Stock Units   683,767   694,512 
Restricted Stock Awards   32,394   64,289 
Shares of common stock issuable in upon conversion of Convertible Notes   12,484,395   1,319,368 

Total   19,323,646   10,559,322 

 
Note 13 - Fair Value
 
Contingent Consideration 
 

Solo
 
In connection with our acquisition of Solo, the Solo selling shareholders have the potential to earn the contingent consideration, which is calculated as the lesser of (i)

$0.01 per solo*TAGTM and solo*CODETM sold or (ii) 7% of net revenue. The fees were to be paid annually until the earlier of: (1) our shares trading above $12 per share for
any consecutive 20 trading days in a 30-day period; (b) upon our no longer owning a majority stake in Solo; or (c) upon expiration of the patents related to solo*TAGTM and
solo*CODETM, which is December 1, 2029.
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We record the fair value of the liability in the consolidated balance sheets under the caption “current contingent consideration” and recognize changes to the liability

against earnings or loss each reporting period until settlement. The fair value of the contingent consideration on the date of the acquisition of Solo was $389,000. In connection
with our exercise of the option to acquire the remaining interest in Solo, the selling shareholders agreed to retrospectively and prospectively relieve the contingent consideration
obligation. Therefore, the settled value of the contingent consideration was $0. We have recorded a gain of $389,000 on settlement of the contingent consideration liability
during the six months ended December 31, 2020 in general and administrative expenses in our consolidated statement of operations.

 
Trellis

 
In connection with our acquisition of Trellis, the Trellis selling shareholders have the potential to earn contingent consideration, which is calculated as five times the

annualized revenue of certain customers generated in September 2020. The fair value of the contingent consideration on the date of acquisition of Trellis was $998,000. The
carrying amount at the fair value of the liability for the contingent consideration recorded on our consolidated balance sheet as of June 30, 2020 was $0. As such, we recorded a
gain of $998,000 due the change in the fair value of the contingent consideration during the year ended June 30, 2020 in general and administrative expenses in our consolidated
statement of operations.

 
Ample

 
In addition to the stock and cash consideration, the agreement provides for contingent consideration of up to CAD$10,000,000, payable in exchangeable shares,

payable if Ample's Recurring Revenue recognized during the 12 months after the acquisition date is CAD$9,000,000 or more. The contingent consideration amount is reduced
by an amount equal to the product of CAD$6.67 multiplied by the difference between CAD$9,000,000and the amount of Recurring Revenue realized during the twelve months
following the acquisition.
 

We record the fair value of the liability in the consolidated balance sheets as contingent consideration payable and recognize changes to the liability against earnings or
loss in general and administrative expenses in the consolidated statements of operations. The fair value of the contingent consideration on the date of the acquisition of
Ample was $604,000. The carrying amount at fair value of the aggregate liability for the contingent consideration recorded on the consolidated balance sheet as of December
31, 2020, is $0. We have recorded a gain of $604,000 due the change in the fair value of the contingent consideration during the six months ended December 31, 2020 in general
and administrative expenses in our consolidated statement of operations.



 
Viridian
 
In connection with our acquisition of Viridian, the Viridian selling shareholders have the potential to earn contingent consideration payable in common stock if

Viridian meets certain revenue criteria. The fair value of the contingent consideration on the date of acquisition of Viridian was $2,000. The carrying amount at the fair value of
the liability for the contingent consideration recorded on our consolidated balance sheet as of December 31, 2021 was unchanged at $2,000. 
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365 Cannabis

 
In connection with our acquisition of 365 Cannabis, the 365 Cannabis selling shareholders have the potential to earn contingent consideration payable in common

stock if certain revenue criteria is met. The fair value of the contingent consideration on the date of acquisition of 365 Cannabis was $6,300,000. The carrying amount at the fair
value of the liability for the contingent consideration recorded on our consolidated balance sheet as of December 31, 2021 was unchanged at $6,300,000. 
 

We valued the contingent consideration using a probability-weighted discounted cash flow model, which incorporates inputs that are not observable in the market and
thus represents a Level 3 measurement as defined in GAAP. The unobservable inputs utilized for measuring the fair value of the contingent consideration reflect management's
own assumptions about the assumptions that market participants would use in valuing the contingent consideration as of the valuation date, as well as our knowledge of specific
transactions that effect the calculation.

 
Fair Value Option Election – Convertible Notes
 

We issued Convertible Notes with a principal amount of $17.0 million at a purchase price of $15.0 million on June 9, 2020. We elected to account for the Convertible
Notes using the fair value option. Under the fair value option, the financial liability is initially measured at its issue-date estimated fair value and subsequently remeasured at
estimated fair value on a recurring basis at each reporting period date. The remaining estimated fair value adjustment is presented as a single line item within other income
(expense) in our consolidated statement of operations under the caption, change in fair value of convertible notes. 

 
For the 2020 Notes, which are measured at fair value categorized within Level 3 of the fair value hierarchy, the following is a reconciliation of the fair values from

June 30, 2020 to October 5, 2021:
 
Beginning fair value balance on June 30, 2020  $ 14,131,000 
Payments on Convertible Notes   (1,827,273)
Change in fair value reported in the statements of operations   961,273 
Change in fair value reported in other comprehensive income   133,000 
Ending fair value balance - December 31, 2020  $ 13,398,000 
Payments on Convertible Notes   (15,172,727)
Change in fair value reported in the statements of operations   2,030,904 
Change in fair value reported in other comprehensive income   (70,000)
Gain on extinguishment of debt reported on the statement of operations   (186,177)
Ending fair value balance - October 5, 2021  $ — 

 
We issued the Senior Secured Notes with a principal amount of $20.0 million at a purchase price of $18.0 million on October 5, 2021. We have elected to account for

the Senior Secured Notes using the fair value option. Under the fair value option, the financial liability is initially measured at its issue-date estimated fair value and
subsequently remeasured at estimated fair value on a recurring basis at each reporting period date. The change in estimated fair value resulting from changes in instrument
specific credit risk is recorded in other comprehensive income as a component of equity. The remaining estimated fair value adjustment is presented as a single line item within
other income (expense) in our consolidated statement of operations under the caption, change in fair value of convertible notes.  
 

For the Senior Secured Notes, which are measured at fair value categorized within Level 3 of the fair value hierarchy, the following is a reconciliation of the fair values
from October 5, 2021 to December 31, 2021:

 
Beginning fair value balance on October 5, 2021  $ 18,000,000 
Payments on Convertible Notes   — 
Change in fair value reported in the statements of operations   (665,000)
Change in fair value reported in other comprehensive income   (30,000)
Ending fair value balance - December 31, 2021  $ 17,305,000 
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The estimated fair value of the Convertible Notes as of December 31, 2021, and December 31, 2020 was computed using a Monte Carlo simulation, which

incorporates significant inputs that are not observable in the market, and thus represents a Level 3 measurement as defined by GAAP.  The unobservable inputs utilized for
measuring the fair value of the Convertible Notes reflects our assumptions about the assumptions that market participants would use in valuing the Convertible Notes as of the
issuance date and subsequent reporting period. 

 
We determined the fair value by using the following key inputs to the Monte Carlo Simulation Model:
 

Fair Value Assumptions - Convertible Notes  
December 31, 

2021   
December 31, 

2020  



Face value principal payable  $ 20,000,000  $ 15,172,272 
Original conversion price  $ 4.05  $ 11.5 
Value of Common Stock  $ 1.75  $ 3.24 
Expected term (years)   2.8   2.3 
Volatility   75%  77%
Market yield (range)   37.1%   27.1 to 27.2%
Risk free rate   1.0%  0.1%
Issue date   October 5, 2021    June 9, 2020  

Maturity date   
October 5,

2024    June 1, 2023  
 
 
Fair Value Measurement – Warrants
 

In connection with MTech Acquisition Corp.'s ("MTech") initial public offering, MTech sold 5,750,000 units at a purchase price of $10.00 per unit, inclusive of
750,000 units sold to the underwriters on February 8, 2018, upon the underwriters’ election to fully exercise their over-allotment option. Each unit consisted of one share of
MTech’s common stock and one warrant of MTech (“MTech Public Warrant”). Each MTech Public Warrant entitled the holder to purchase one share of MTech’s common
stock at an exercise price of $11.50. Concurrently with MTech’s initial public offering, MTech sold 243,750 units at a purchase price of $10.00 per unit on a private offering
basis. Each unit consisted of one share of MTech’s common stock and one warrant of MTech (“MTech Private Warrant”). Each MTech Private Warrant entitled the holder to
purchase one share of MTech’s common stock at an exercise price of $11.50.

 
Upon completion of the mergers between MTech and MJF on June 17, 2019, as contemplated by the Merger Agreement dated October 10, 2018, as amended

("Mergers"), the MTech Public Warrants and the MTech Private Warrants were converted, respectively, at an exchange ratio of one-for-one to a warrant to purchase one share
of Akerna’s common stock with identical terms and conditions as the MTech Public Warrants (“Public Warrant”) and the MTech Private Warrants (“Private Warrant”,
collectively with the Public Warrants, “Warrants”) In connection with the completion of the Mergers, we also issued 189,365 common stock purchase warrants upon the
cashless exercise of a unit purchase option, which warrants have identical terms to the Public Warrants and are included in references to Public Warrants and Warrants herein.

 
For the Private Warrants classified as derivative liabilities, which are measured at fair value categorized within Level 3 of the fair value hierarchy, the following is a

reconciliation of the fair values for the year ended December 31, 2021 and December 31, 2020:  
 
  Year Ended December 31,  
  2021   2020  
Fair value balance at beginning of period  $ 311,376  $ 688,187 
Change in fair value reported in the statements of operations   (248,198)   (376,811)
Fair value balance at end of period  $ 63,178  $ 311,376 

 
We utilized a binomial lattice model, which incorporates significant inputs, specifically the expected volatility, that are not observable in the market, and thus

represents a Level 3 measurement as defined in GAAP. The unobservable inputs utilized for measuring the fair value of the Private Warrants reflect our estimates regarding the
assumptions that market participants would use in valuing the Warrants as of the end of the reporting periods.
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We record the fair value of the Private Warrants in the consolidated balance sheets under the caption “derivative liability” and recognize changes to the liability against

earnings or loss each reporting period. Upon exercise of the Private Warrants, holders will receive a delivery of Akerna shares on a net or gross share basis per the terms of
the Private Warrants and any exercise will reclassify the Private Warrants, at the time of exercise, to shareholder’s equity to reflect the equity transaction.  There are no periodic
settlements prior to the holder exercising the Private Warrants. There were no transfers in or out of Level 3 from other levels for the fair value hierarchy.   

 
We estimated the fair value by using the following key inputs:  

 

Fair Value Assumptions - Private Warrants  
December 31, 

2021   
December 31, 

2020  
Number of Private Warrants   225,635   225,635 
Original conversion price  $ 11.50  $ 11.50 
Value of Common Stock  $ 1.75  $ 3.24 
Expected term (years)   2.46   3.46 
Volatility   85.8%  102.3%
Risk free rate   0.8%  0.2%

 
Note 14 - Commitments and Contingencies
 
Operating Leases

 
As of December 31, 2021, we had one facility under a non-cancelable operating leases in Las Vegas. Rent expense for the year ended December 31, 2021, six months

ended December 31, 2020 and the year ended June 30, 2020 was $157,593, $552,861, and $299,629 respectively.
 

Future minimum lease payments under these leases are as follows: 
 

2022  $ 252,525 
2023   260,100 
2024   110,480 
Total  $ 623,105 

 
During the third quarter of 2021, we reached an agreement to terminate our office lease in Toronto, Canada for a termination fee of approximately $980,000, which is

included within the General and Administrative expense line item on the condensed consolidated statement of operations and was paid in full during the year ended December
31, 2021. In connection with the lease termination, we also wrote off certain assets, primarily leasehold improvements, and the resulting loss of $1,045,209 was also recorded in



the General and Administrative expense line item on the condensed consolidated statement of operations.
 
During the four quarter of 2020, we reached an agreement to terminate our office lease in Denver, CO. The lease termination agreement included the forfeiture of our

$41,250 security deposit and a termination fee of $402,480. The lease termination fee was settled in the first quarter of 2021 by issuing 113,375 shares of common stock,
calculated using a VWAP of $3.55/share. 

 
Letter-of-Credit
 

As of December 31, 2021 and December 31, 2020, we had a standby letter-of-credit with a bank in the amount of $500,000. The standby letter of credit is
collateralized by $500,000 of cash, which is classified as restricted cash on our consolidated balance sheets. The beneficiary of the letter-of-credit is an insurance company.
 

F-61

 

 
AKERNA CORP.

Notes to Consolidated Financial Statements
December 31, 2021

Litigation
 
On December 4, 2020, TechMagic USA LLC filed suit against our wholly-owned subsidiary, Solo, in Massachusetts Superior Court, Department Business Litigation,

seeking recovery of up to approximately $1.07 million for unpaid invoices pursuant to a Master Services Agreement dated February 5, 2018 by and between TechMagic and
Solo. The invoices set forth services that TechMagic USA LLC purports to have provided to Solo regarding development of mobile software applications for MJF and Solo
between March and November 2020 totaling approximately $787,000. The suit seeks continued fees under the Master Services Agreement through the end of January 2021.
Akerna provided a notice of termination of the Master Services Agreement on November 23, 2020 and the parties dispute the effective date of the termination. Solo disputes the
validity of the invoices, in whole or in part, and intends to defend the suit vigorously. Mr. Ashesh Shah, formerly the president of Solo and currently the holder of less than 5%
of our issued and outstanding shares of common stock is, to our knowledge, the founder and one of the principal managers of TechMagic USA LLC. As of December 31, 2021
and December 31, 2020, we recognized a loss contingency of $0.5 million and $0.6 million, respectively.

 
On April 2, 2021, TreCom Systems Group, Inc. (“TreCom”) filed suit against Akerna and our wholly-owned subsidiary, MJ Freeway, LLC, in federal District Court

for the Eastern District of Pennsylvania, seeking recovery of up to approximately $2 million for services allegedly provided pursuant to a Subcontractor Agreement between MJ
Freeway and TreCom. MJ Freeway provided a notice of termination of the operative Subcontractor Agreement on August 4, 2020. MJ Freeway disputes the validity of
TreCom’s invoices and the enforceability of the alleged agreement that TreCom submitted to the court. Akerna filed counterclaims against TreCom for breach of contract, a
declaratory judgment, commercial disparagement, and defamation. TreCom failed to return Akerna’s intellectual property and issued numerous disparaging statements to one of
Akerna’s clients. TreCom subsequently filed a motion to dismiss these counterclaims, which was denied by the court. Akerna intends to vigorously defend against TreCom’s
claims, and pursue its own claims. As of December 31, 2021 and December 31, 2020, we recognized a loss contingency of $0.2 million and $0, respectively.

 
On May 21, 2021, our wholly-owned subsidiary, Solo, filed suit against two of Solo’s former directors, Ashesh Shah and Palle Pedersen.  Solo seeks recovery for Mr.

Shah’s intentional interference with contractual relations, and the defendants’ breaches of various fiduciary duties owed to Solo.  Defendant Shah engaged in improper
communications with Solo’s customers with the intent that those customers cease their contractual relations with Solo.  The defendants also entered into an improper contract
with a contractual counter party that the defendants had a conflict of interest with.  The defendants have not asserted any counterclaims, and we therefore have not recognized a
loss contingency.

 
From time to time, we may be involved in litigation relating to claims arising out of our operations in the normal course of business. We 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 December 31, 2021, and through the date these consolidated financial statements were issued, there were no other legal proceedings requiring recognition or
disclosure in the consolidated financial statements.
 
Employee Benefit Plan
 

We have a 401(k) Plan (the “Plan”) to provide retirement benefits for our employees. Employees may contribute up to a portion of their annual compensation to the
Plan, limited to a maximum annual amount as updated annually by the IRS. We do not offer a match of employee contributions nor any discretionary contributions. 
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Note 15 - Income Taxes 
 

Since June 17, 2019, we have been the sole owner of MJF, which is a disregarded entity for federal income taxes. Prior to June 17, 2019 MJF was treated as a
partnership for U.S income tax purposes. Accordingly, prior to the business combination, our taxable income and losses were reported on the income tax returns of MJF’s
members. Therefore, no income tax is provided prior to June 17, 2019.
 

On March 27, 2020 the Coronavirus Aid, Relief and Economic Security Act, or the CARES Act, was enacted in response to the COVID-19 pandemic. It was
determined the CARES Act did not materially impact our tax provision as of December 31, 2021 and December 31, 2020.
 

The accounting for the business combinations of Viridian and 365 Cannabis reflected in the accompanying consolidated financial statements is preliminary and is
based upon estimates and assumptions that are subject to change within the measurement period (up to one year from the acquisition date). The measurement period remains
open pending the completion of valuation procedures related to the acquired assets and assumed liabilities, intangible assets and income taxes.
 

In April 2020, we were granted a loan, or the PPP Loan, from a lender in the aggregate amount of $2.2 million pursuant to the Paycheck Protection Program under the
Coronavirus Aid, Relief, and Economic Security Act, or the CARES Act, which we obtained debt forgiveness on during the year ended December 31, 2021.
 

The following table sets forth the expense or benefit for income taxes:
 



  

Year Ended 
December 31,   

Six Months 
Ended 

December 31,   

Year Ended 
June 30,  

  2021   2020   2020  
Income tax          

Current income taxes          
U.S. federal  $ —  $    —  $ 30,985 
U.S. state   5,800   200   — 
Foreign   6,270   —     

Total current income taxes  $ 12,070  $ 200  $ 30,985 

 

  
Year Ended 
December 31,   

Six Months 
Ended 

December 31,   
Year Ended 

June 30,  
  2021   2020   2020  
Deferred income tax          

U.S. federal  $ (2,274,295)  $     —  $ — 
U.S. state   —   —   — 

Total deferred income tax benefit  $ (2,274,295)  $ —  $ — 

 
The following table sets forth reconciliations of the income tax expense at the statutory federal income tax rate to actual expense based on income or loss before

income taxes:
 

  
Year Ended 
December 31,   

Six Months 
Ended 

December 31,   June 30,  
  2021   2020   2020  
Income tax expense (benefit) attributable to:          

Federal  $ (6,692,267)  $ (3,560,998)  $ (3,255,706)
State, net of federal benefit   (672,148)   (553,871)   (862,690)
Foreign tax rate differential   (138,292)   29,617   (2,645)
Permanent differences   2,428,631   1,263,151   312,525 
Rate change   54,295   60,220   — 
Changes in valuation allowance   3,361,603   2,762,081   3,884,440 
Provision to return adjustment   273,489   —   (45,134)
Losses from flow-through entity not subject to tax   —   —   — 
Deferred True-Ups   (928,743)   —   — 
Other adjustments   51,207   —   195 

Effective income tax expense (benefit)  $ (2,262,225)  $ 200  $ 30,985 
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  December 31,   December 31,  
  2021   2020  
Noncurrent deferred tax assets:       

Employee compensation  $ 820,410  $ 679,106 
Debt issuance costs   138,778   343,612 
Revenue recognition   105,735   — 
Settlement accrual   146,604   182,896 
Fixed assets   242,006   831,196 
Federal and state net operating loss   10,673,908   6,337,897 
Foreign net operating loss   4,904,857   2,586,671 
Other   225,340   27,410 

Total deferred tax assets  $ 17,257,638  $ 10,988,788 

         
Noncurrent deferred tax liabilities:         

Fixed assets   —   — 
Intangibles   (6,051,459)   (2,717,717)

Deferred tax liabilities
 $ (6,051,459)  $ (2,717,717)

Valuation allowance   (11,881,470)   (8,271,071)

Deferred taxes after valuation allowance  $ (675,291)  $ — 

 
During the year ended December 31, 2021, valuation allowances on deferred tax assets that are not anticipated to be realized increased by $3.6 million of which $0.2

million was recorded in purchase accounting and the remainder of $3.4 million was recorded to deferred expense. During the six months ended December 31, 2020, valuation
allowances on deferred tax assets that are not anticipated to be realized increased by $5.5 million of which $2.7 million was recorded in purchase accounting and the remainder
of $2.8 million was recorded to deferred expense.  

 
Our deferred tax valuation allowances are primarily the result of uncertainties regarding the future realization of recorded tax benefits on tax losses. The measurement

of deferred tax assets is reduced by a valuation allowance if based upon available evidence, it is more likely than not that the deferred tax assets will not be realized. We have
evaluated the realizability of our deferred tax assets in each jurisdiction by assessing the adequacy of expected taxable income, including the reversal of existing temporary
differences, historical and projected operating results, and the availability of prudent and feasible tax planning strategies. Based on this analysis, we have determined that the



valuation allowances recorded as of December 31, 2021 and December 31, 2020 are appropriate.
 

We have deferred tax assets related to U.S. federal tax and state tax carryforwards for net operating losses in the amount of $44.5 million. The majority of U.S. federal
net operating loss carryforwards are carried forward indefinitely. Federal net operating losses generated after 2017 have an indefinite carryforward and are only available to
offset 80% taxable income beginning in 2021. U.S. state net operating loss carryforwards expire at various dates of which the majority begin to expire in 2039. We have
deferred tax assets related to foreign net operating loss carryforward, which begin to expire in 2034, in the amount of $18.5 million.

 
We are not currently under examination for any of the major jurisdictions where we conduct business as of December 31, 2021, however, all of our tax years remain

subject to examination. Our management does not believe there are significant uncertain tax positions in 2021 and as a result we do not expect any cash payments in the next 12
months, however, uncertain tax positions related to potential penalties in the amounts of $30,000 and $50,000 have been recorded in connection with business combinations
during the years ended December 31, 2021 and June 30, 2020, respectively. There is no interest related to uncertain tax positions in 2021 or 2020.
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Note 16 - Revisions of Previously Issued Financial Statements
 

On June 17, 2019, we completed the Mergers with MTech. Prior to the Mergers, MTech was a special purpose acquisition company and had completed an initial
public offering in October 2018, which included the issuances of the MTech Private Warrants in a simultaneous private placement transaction. The MTech Private Warrants
were exchanged for our Private Warrants as part of the Mergers and our Private Warrants remain outstanding as of December 31, 2021. We initially accounted for these
outstanding Private Warrants as components of equity rather than as derivative liabilities. In light of the Staff Statement on Accounting and Reporting Considerations for
Warrants Issued by Special Purpose Acquisition Companies (“SPACs”) issued by the staff of the SEC on April 12, 2021 (the “SEC Staff Statement”), the Company’s
management further evaluated our outstanding warrants under Accounting Standards Codification 815-40, Contracts in Entity’s Own Equity (“ASC 815-40”), which addresses
equity versus liability treatment and classification of equity-linked financial instruments, including warrants, and states that a warrant may be classified as a component of
equity only if, among other things, the warrant is indexed to the issuer’s common stock.

 
Based on management’s evaluation and in consultation with the Audit Committee, we concluded that the Company’s Private Warrants are not indexed to the

Company’s common stock in the manner contemplated by ASC Section 815-40. As a result, these warrants are precluded from equity classification and should be recorded as
derivative liabilities remeasured to fair value at each reporting period. We assessed the materiality of these errors on prior periods’ consolidated financial statements and
concluded that the errors were not material to any prior annual or interim periods. However, we have revised the prior period financial information included in these
consolidated financial statements to reclassify the Private Warrants as derivative liabilities measured at their estimated fair values at the end of each reporting period and
recognized changes in the estimated fair value of the derivative instruments from the prior period in the Company’s operating results. 

 
The Company's change in accounting for the Private Warrants from components of equity to derivative liabilities has no impact on the Company's current or previously

reported cash position. 
 
The tables below disclose the effects on the consolidated financial statements included in this Annual Report on Form 10-K: 

 
  Year Ended June 30, 2020  
  As reported   Adjustment    As revised   
Consolidated Statements of Operations          
Change in fair value of derivative liability    —   1,962,034   1,962,034 
Net loss attributable to Akerna shareholders   (15,534,345)   1,962,034   (13,572,311)
Net loss per share   (1.31)   —   (1.14)
 
  Six Months Ended December 31, 2020  
  As reported   Adjustment   As revised  
Condensed Consolidated Statements of Operations          
Change in fair value of derivative liability   —   746,852   746,852 
Net loss attributable to Akerna shareholders   (16,957,334)   746,852   (16,210,482)
Net loss per share   (1.01)   —   (1.01)
  
  As of December 31, 2020  
  As reported   Adjustment   As revised  
Consolidated Balance Sheet          
Derivative liability   —   (311,376)   (311,376)
Total liabilities   (19,635,076)   (311,376)   (19,946,452)
Additional paid-in capital   95,090,833   (1,004,450)   94,086,433 
Accumulated deficit   (57,872,599)   693,074   (57,179,525)
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September 30, 

2021  
Assets    
Current Assets    

Cash  $ 531,723 
Accounts receivable, net of allowance of $435,430   961,140 
Prepaid expenses and other current assets   266,826 



Total Current Assets   1,759,689 
     
Non-Current Assets     
Property and equipment, net   92,437 
Intangible assets, net   1,362,710 
Deposits   11,361 

Total Non-Current Assets   1,466,508 
Total Assets  $ 3,226,197 
     
Liabilities and Stockholders’ Deficit     
Current Liabilities     
Convertible note payable  $ 1,520,000 
Accounts Payable   384,697 
Accrued Expenses   500,185 
Deferred revenue   2,448,982 

Total Current Liabilities   4,853,864 
Long Term Liabilities     
Stockholder notes payable   3,496,759 
Notes payable   148,817 

Total Long-Term Liabilities   3,645,576 
Total Liabilities   8,499,440 
     

Stockholders’ Deficit    
Common stock, $1 par value, 10,000 shares authorized, 5,000 shares issued and outstanding   5,000 
Additional paid-in capital   2,000 
Accumulated other comprehensive loss   (11,410)
Accumulated deficit   (5,268,833)

Total Stockholders’ Deficit   (5,273,243)
Total Liabilities and Stockholders’ Deficit  $ 3,226,197 

 
See accompanying Notes to the Consolidated Financial Statements
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CONSOLIDATED STATEMENT OF OPERATIONS & COMPREHENSIVE INCOME
 

  

For the
Nine Months

Ended
September 30,

2021  
    

Revenue    
Recurring revenue  $ 4,397,990 
Services revenue   2,071,250 
Other revenue   685,213 

Total revenue   7,154,453 
Cost of revenue   1,913,331 
Gross profit   5,241,122 

     
Operating Expenses     

Operations and support   4,584,170 
Sales and marketing   35,213 
General and administrative   543,784 
Bad debt expense   286,094 
Depreciation and amortization   189,664 
Acquisition Costs   172,550 

Total Operating Expenses   5,811,475 
Loss From Operations   (570,353)

     
Other loss   (19,586)
Gain on PPP loan forgiveness   954,984 
Interest expense

  (161,029)
Total other Income   774,369 

     
Net Income before provision for income taxes   204,016 

Federal and State Income Tax   (5,250)
Net Income   198,766 

Foreign currency translation adjustment   (45)
Comprehensive Income  $ 198,721 
 

See accompanying Notes to the Consolidated Financial Statements
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CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY
 

  
 

Shares   
 

Par   

Additional
Paid-In
Capital   

Accumulated
Other

Comprehensive
Loss   

Accumulated
Deficit   

Total
Stockholders’

Deficit  
Balance as of January 1, 2021   5,000  $ 5,000  $ 2,000  $ (11,365)  $ (5,467,599)  $ (5,471,964)
Net Income   -   -   -   -   198,766   198,766 
Foreign currency translation adjustment   -   -   -   (45)   -   (45)

Balance as of September 30, 2021   5,000  $ 5,000  $ 2,000  $ (11,410)  $ (5,268,833)  $ (5,273,243)

 
See accompanying Notes to the Consolidated Financial Statements
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CONSOLIDATED STATEMENT OF CASH FLOWS
 

  

For the
Nine months

ended
September 30,

2021  
    
Net Income  $ 198,766 
Adjustment to reconcile net income to net cash provided by operating activities     

Gain on PPP loan forgiveness   (954,984)
Bad debt   286,093 
Depreciation and amortization   189,664 
Change in assets and liabilities:     

Accounts receivable   (190,370)
Prepaid expenses and other current assets   (97,590)
Accounts payable and accrued expenses   327,837 
Deferred revenue   661,491 

Net cash provided by operating activities   420,907 
     

Cash flows from investing activities     
Developed software additions   (304,607)
Purchases of property and equipment   (14,241)

Net cash used in investing activities   (318,848)
     

Cash flows from financing activities     
Proceeds from debt issuances   170,000 
Payments of principal amounts of debt   (1,182)

Net cash provided by financing activities   168,818 
Effect of exchange rates on cash   (5,717)
Net change in cash   265,160 
Beginning Balance   266,563 

Ending Balance  $ 531,723 

     
Supplemental Disclosure of Cash Flow Information:     
Cash paid for interest  $ 137,151 
 

See accompanying Notes to the Consolidated Financial Statements
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Note 1 – Nature of the Business and Summary of Significant Accounting Policies

 
Description of the Business
 
The NAV People, Inc. (“The NAV People” or the “Company”) provides software for highly regulated retailers in the legal cannabis space. Founded in 2016 and

headquartered in Las Vegas, Nevada, the NAV People services a client base comprised of U.S.-based multi-state operators and single-state operators and Canadian LPs, in
addition to global cannabis clients outside North America.  The NAV People have over 85 customers.

 
Basis of Presentation and Consolidation
 



The accompanying consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United States of America
(“GAAP”) as found in the Accounting Standards Codification (“ASC”) of the Financial Accounting Standards Board (“FASB”) for consolidated financial information.

 
The accompanying consolidated financial statements include the accounts of The NAV People and its wholly-owned subsidiary, Dynamics 365 People Software and

Services, Ltd. All intercompany balances have been eliminated in consolidation.
 
Use of Estimates
 
The preparation of our consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions, which affect the reported

amounts in the financial statements and accompanying notes. Estimates are based on historical experience, where applicable, and other assumptions which management
believes are reasonable under circumstances. The Company has used estimates related to several financial statement amounts including useful lives of property and equipment,
and internal use software. These estimates are inherently subject to judgement and actual results could differ from those estimates.

 
Concentrations of Credit Risk
 
Cash and cash equivalents and accounts receivable are potentially subject to credit risk concentration. We have not experienced any material losses related to these

concentrations during the periods presented. Cash is deposited with financial institutions that the Company believes are of high credit quality. These deposits are typically in
excess of insured limits.

 
The Company derives a portion of its revenue from several large customers, as well as a large number of individual small businesses. If the financial condition or

results of any one of the large customers deteriorates substantially, the Company’s operating results could be adversely affected. The Company does not require collateral and
maintains an allowance for estimated credit losses on customer accounts when considered necessary.

 
There were two customers which represented 15% of consolidated revenue for the nine months ended September 30, 2021. The Company has not experienced any

losses related to these concentrations during the period presented.
 
The Company relies on a third party to provide payment processing services ("payment service provider") to collect amounts due from end-users. Payment service

providers are financial institutions or credit card companies that the Company believes are of high credit quality.
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Certain Significant Risks and Uncertainties
 
In March 2020, the World Health Organization declared the outbreak of COVID-19 a pandemic. COVID-19 has rapidly impacted market and economic conditions

globally. In an attempt to limit the spread of the virus, various governmental restrictions have been implemented, including business activities and travel restrictions, and
“shelter-at-home” orders, that have had an adverse impact on our business and operations by reducing demand for transportation. In light of the evolving nature of COVID-19
and the uncertainty it has produced, it is not possible to predict the COVID-19 pandemics cumulative and ultimate impact on our future consolidated business operations, results
of operations, financial position, liquidity, and cash flows. The extent of the impact of the pandemic on our business and financial results will depend largely on future
developments, including the duration of the spread of the outbreak within the United States, including whether there will be further resurgences of COVID-19 in various
regions, the distribution of the vaccines in various regions, the impact on capital, and financial markets, governmental or regulatory orders that impact our business and whether
the impacts may result in permanent changes to our end-users’ behavior, all of which are highly uncertain and cannot be predicted. Also, see Note 10, Commitments and
Contingencies.

 
Cash and Cash Equivalents
 
The Company considers all highly liquid investments with an original maturity from the date of purchase of three months or less to be cash equivalents. As of

September 30, 2021, there were no cash equivalents. We continually monitor our positions with, and the credit quality of, the financial institutions with which we invest.
 
Accounts Receivable and Allowance for Doubtful Accounts
 
Accounts receivable are recorded at the invoiced amount and do not bear interest. The Company reviews customer receivables and collections to evaluate and estimate

a reserve for doubtful accounts, including the periodic write off of uncollectible receivables. The Company determines the allowance based on analysis of historical bad debts,
customer concentrations, customer creditworthiness, and current economic trends.  The methodology used to calculate the reserve for receivables is supported by the historical
information and is applied appropriately to all receivable balances.

 
Property and Equipment
 
Property and equipment are stated at cost, net of accumulated depreciation and amortization. Depreciation and amortization is calculated using the straight-line method

over their estimated useful lives of the assets See Note 3. When assets are retired or otherwise disposed of, the cost, accumulated depreciation and amortization are removed
from the accounts and any resulting gain or loss is reflected in the consolidated statement of operations and comprehensive income in the period realized. Maintenance and
repairs that do not enhance or extend the asset’s useful life are charged to operating expenses as incurred.

 
Intangible Assets
 
The Company capitalizes certain costs, such as compensation costs incurred in developing internal-use software once planning has been completed, management has

authorized and committed project funding, and it is probable that the project will be completed, and the software will function as intended. Amortization of such costs occurs on
a straight-line basis over the estimated useful life of the related asset and begins once the asset is ready for its intended use. Costs incurred prior to meeting these criteria,
together with costs incurred for training and maintenance, are expensed as incurred.
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Evaluation of Long-Lived Assets for Impairment 
 
The Company evaluates its held-and-used long-lived assets for indicators of possible impairment when events or changes in circumstances indicate the carrying

amount of an asset or asset group (collectively, the “asset group”) may not be recoverable. The Company measures the recoverability of the asset group by comparing the
carrying amount of such asset groups to the future undiscounted cash flows it expects the asset group to generate. If the Company considers the asset group to be impaired, the
impairment to be recognized equals the amount by which the carrying value of the asset group exceeds its fair value.  No such impairments have been identified as of September
30, 2021.

 
Deferred Revenue
 
Deferred revenue primarily consists of billings or payments received in advance of revenue recognition and is recognized as the revenue recognition criteria are met.

All deferred revenue is expected to be recognized during the succeeding 12-month period and is recorded as a current liability.
 
Research and Development

 
Research and development costs are charged to operations as incurred.
 

Foreign Currency Translation
 
 The functional currency of the Company's non-U.S. operations is the local currency. Monetary assets and liabilities denominated in foreign currencies are translated into U.S.
dollars at exchange rates prevailing at the balance sheet date. Revenue and expenses are translated into U.S. dollars using the average rates of exchange prevailing during the
period. Translation gains or losses are included as a component of accumulated other comprehensive loss in stockholders' equity. Gains and losses resulting from foreign
currency transactions are recognized in operating expenses.

 
Income Taxes
 
The Company accounts for income taxes in accordance with the asset and liability approach method. Our income tax expense, deferred tax assets and liabilities, and

liabilities for unrecognized tax benefits reflect management’s best estimate of current and future taxes to be paid. Significant judgments and estimates are required in the
determination of the consolidated income tax expense. We are subject to income taxes in the United States and Canada.

 
Deferred income taxes arise from temporary differences between the tax basis of assets and liabilities and their reported amounts in the financial statements, which

will result in taxable or deductible amounts in the future. In evaluating our ability to recover our deferred tax assets in the jurisdiction from which they arise, we consider all
available positive and negative evidence, including scheduled reversals of deferred tax liabilities, projected future taxable income, tax-planning strategies, and results of recent
operations. In projecting future taxable income, we begin with historical results adjusted for the results of discontinued operations and incorporate assumptions about the amount
of future state, federal, and foreign pretax operating income adjusted for items that do not have tax consequences. The assumptions about future taxable income require the use
of significant judgment and are consistent with the plans and estimates we are using to manage the underlying businesses. As of September 30, 2021, we have significant federal
and state income tax net operating loss (“NOL”) carryforwards. We believe that it is more likely than not that the benefit from federal and state NOL carryforwards will not be
realized. In recognition of this risk, we have provided a full valuation allowance on the deferred tax assets related to these NOL carryforwards.
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Recently Issued Accounting Pronouncements Not Yet Adopted
 
In February 2016, the FASB issued ASC Topic 842, Leases. This standard requires all entities that leased assets under leases with terms of more than 12 months to

capitalize the assets and related lease liabilities on the consolidated balance sheet. The new standard will become effective for us beginning January 1, 2022; however, early
adoption is permitted. While we continue to assess all potential impacts of this new standard, we anticipate this standard will have a material impact on our consolidated
financial position as we will be required to recognize right-of-use assets and lease liabilities on our consolidated balance sheet. However, we do not expect the adoption to have
a significant impact on our consolidated results of operations or cash flows.

 
In June 2016, the FASB issued ASU 2016-13, “Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments” to require

the measurement of expected credit losses for financial assets held at the reporting date based on historical experience, current conditions, and reasonable and supportable
forecasts. The guidance also amends the impairment model for available for sale debt securities and requires entities to determine whether all or a portion of the unrealized loss
on such debt security is a credit loss. The standard is effective for public companies for fiscal years, and interim periods within those fiscal years, beginning after December 15,
2019. All other entities, ASU No. 2016-13 is effective for fiscal years beginning after Dec. 15, 2022. Early adoption is permitted. The Company will adopt the new standard on
January 1, 2022. The Company is currently evaluating the impact of this accounting standard update on its consolidated financial statements. We are still evaluating the impact
on our consolidated financial statements.
 
Note 2 – Revenue Recognition

 
The Company adopted ASC 606 under the modified retrospective transition method with an effective date of January 1, 2019 and applied this guidance to those

contracts which were not completed at the date of adoption. The standard requires entities to recognize revenue upon transfer of goods or services to customers in amounts that
reflect the consideration that the entities expect to receive in exchange for those goods or services.

 
We recognize revenue when or as we satisfy our obligations. We derive our revenues from  recurring revenue (subscription sales, support, hosting, and enhancement),

services revenue (packages and projects), and other revenue (perpetual licenses and hardware).
 
The Company determines revenue recognition under ASC 606 through the following steps:

 
● Identification of the contract, or contracts, with a customer;

 
● Identification of the performance obligations in the contract;

 
● Determination of the transaction price;

 
● Allocation of the transaction price to the performance obligations in the contract; and

 
● Recognition of revenue when, or as, the Company satisfies a performance obligation.
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The Company has the following revenue streams:
 

● Recurring (subscription sales, support, hosting, enhancement)
 

● Services revenue (projects and packages)
 

● Other Revenue (perpetual licenses and hardware)
 

The Company offers its software under a cloud-based delivery model, where it provides access to its software on a hosted basis as a service and customers do not have
the contractual right to take possession of the software. Revenue is recognized when control of the promised services is transferred to the Company's customers at an amount
that reflects the consideration the Company expects to be entitled to in exchange for those services. The majority of customer contracts have performance obligations that the
Company satisfies over time and revenue is recognized by consistently applying a method of measuring progress toward satisfaction of that performance obligation.

 
The Company’s recurring revenue is comprised of subscription sales, support, hosting and enhancement revenue.  Revenue is recognized ratably over the contract term

based on the commencement date of the contract, which is the date our cloud-based software is made available to customers.
 
Revenue from the Company’s service for project and packages revenue are recorded as the services are performed. Once the contract is signed, invoices are generated

for professional services on a time and material basis, although the Company occasionally engage in fixed-price service engagements and invoices for those based upon agreed
milestone payments. Revenue is recognized as services are performed for time and material engagements and on a proportional performance method as the services are
performed for fixed-fee engagements. Training revenue is recognized as the services are performed.

 
Perpetual software is recognized when delivered, which is typically within a day of receipt of the order. Hardware is recognized when invoiced and usually ships

within a few days after receipt of order.
 

Any of the above agreements would be a complete contract. Each party’s rights regarding the services to be transferred, pricing, and payment terms are listed in the
contract. These factors indicate that the contract has commercial substance. Risk, timing, or the Company’s future cash flows are expected to change as a result of a contract.
Risk includes non-performance risk, non-payment risk, and mis-usage risk. Payments are generally due within 15-45, days upon receipt of an invoice.

 
The Company considered the guidance of ASC 606-10-55-3A regarding the collection probability. At contract inception, the Company deems it is probable that the

Company will collect substantially all of the consideration to which it will be entitled to in exchange for the services that will be transferred to the customer, based on historical
experience with customers. The Company also periodically completes an assessment of collectability from new customers. This assessment includes reviewing publicly
available financial information and inquiring of customer’s financial creditability. Arrangements for which collection of fees is not deemed probable are recognized upon cash
collection.

 
The Company considered the terms of the contract to determine the transaction price. The transaction price is the amount of consideration to which the Company

expects to be entitled in exchange for transferring promised goods or services to a customer. The consideration promised in a contract may include fixed amounts, variable
amounts, or both. The Company’s contracts typically have either (1) annual; (2) monthly; (3) variable based on completion of performance obligation.  Therefore, the
Company’s contracts have both fixed (e.g., stated annual, monthly, etc. fee) and variable components (e.g., per hour, time and material).
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Deferred Commissions
 
The Company capitalizes sales commission expenses and associated payroll taxes paid to internal sales personnel that are incremental to obtaining customer contracts.

These costs are deferred and then amortized over the expected period of benefit. Commissions for existing customer renewals are deferred and amortized over twelve months.
We have determined the period of benefit taking into consideration several factors including the expected subscription term and expected renewals of our customer contracts, the
duration of our relationships with our customers, and the life of our technology. Amortization expense is included in sales and marketing in the accompanying consolidated
statement of operations and comprehensive income.

 
Variable consideration
 
At the end of the reporting period, the Company knows the amount of time and material to invoice the customer in order to recognize revenue. Therefore, no

estimation of variable consideration is necessary.
 
Principal vs. Agent Considerations
 
Judgment is required in determining whether we are the principal or agent in its transactions with the customers. We evaluate the presentation of revenue on a gross or

net basis based on whether we control the service provided to the end-user and are the principal (i.e. “gross”), or we arrange for other parties to provide the service to the end-
user and are an agent (i.e. “net”).

 
The following tables present our revenues disaggregated by offering. This level of disaggregation takes into consideration how the nature, amount, timing, and

uncertainty of revenue and cash flows are affected by economic factors.
 
There are several practical expedients and exemptions allowed under Topic 606 that impact timing of revenue recognition and the Company’s disclosures. Below is a

list of practical expedients the Company applied in the adoption and application of Topic 606:
 
Application Practical Expedients

 
○ The Company does not evaluate a contract for a significant financing component if payment is expected within one year or less from the transfer of the promised

items to the customer.



 
○ The Company generally expenses sales commissions when incurred when the amortization period would have been one year or less. These costs are recorded within

selling, general, and administrative in the Statement of Operations and Comprehensive Income.
 

○ The Company is permitted to recognize revenue at the amount to which it has the right to invoice for services performed if the Company’s right to payment is for an
amount that corresponds directly with the value provided to the customer.
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For contract modifications, the Company reflected the aggregate effect of all modifications that occurred prior to the adoption date when identifying the satisfied and

unsatisfied performance obligations, determining the transaction price and allocating the transaction price to satisfied and unsatisfied performance obligations for the modified
contract at transition.

 
Note 3 – Property and Equipment

 
Depreciation and amortization is calculated using the straight-line method over the estimated useful life of the assets. Estimated useful lives of major classes of

depreciable assets are as follows:
 

Property and Equipment  
Estimated
Useful Life  

Computers and Peripherals   3  
Furniture and Fixtures   5  
Leasehold Improvements   5  

 
Property and equipment consist of the following as of September 30, 2021:
 

Computers and Peripherals  $ 132,490 
Furniture and Fixtures   40,694 
Leasehold Improvements   24,110 

Total Depreciable Assets  $ 197,294 
Less: accumulated depreciation and amortization   104,857 

Property and equipment, net  $ 92,437 

 
Depreciation expense amounted to $31,778 for the nine months ended September 30, 2021.
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Note 4 – Intangible Assets

 
Intangible assets is comprised entirely of capitalized software for which amortization is calculated using the straight-line method over a 5 year estimated useful life.
 
Intangible assets consist of the following at September 30, 2021:
 

Software development costs  $ 1,849,781 
Less: accumulated amortization   (487,071)

Total  $ 1,362,710 
 
Amortization expense amounted to $157,886 for the nine months ended September 30, 2021.

 
Based on our net amortizable intangible asset balance of $1,362,710 at September 30, 2021, we expect that amortization expense will be as follows for the next five

years and thereafter:
 
 
2021   $ 165,955 
2022    366,947 
2023    365,352 
2024    316,225 
2025    129,296 
2026    18,935 

Total   $ 1,362,710 
 
Note 5 – Debt

 
Debt consists of the following as of September 30, 2021:
 

Stockholder notes payable  $ 3,496,759 

Convertible note payable
  1,520,000 

SBA Disaster Loan   148,817 



Total  $ 5,165,576 
 

Interest expense for the nine months ended September 30, 2021 was $161,029.
 
Stockholder notes payable

 
In June 2017, the Company entered into a $2,000,000 note payable agreement with a stockholder. The note has a 0% stated interest rate, and the entire principal

balance is due upon maturity of June 13, 2022.
 
In June 2018, the Company entered into a $1,326,759 note payable agreement with a second stockholder. The note has a 0% stated interest rate, and the entire principal

balance is due upon maturity of June 20, 2023.
 
Convertible note payable

 
In June 2017, the Company entered into a convertible note payable agreement with a stockholder.
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Effective December 23, 2020, this note was assigned to an affiliate of the stockholder. The note allows for up to $1,750,000 to be borrowed at 12% per annum. Interest

is paid monthly, and the entire principal balance is due upon maturity of June 13, 2022.
 
The note is convertible into common stock of the Company at the option of the lender or upon a change in control event, as defined in the agreement.
 
The note agreement contains certain financial covenants, and the Company was not in compliance as of September 30, 2021, and therefore the entire outstanding

principal balance of $1,520,000 is shown as current on the accompanying consolidated balance sheet.
 
Paycheck Protection Program (“PPP”) Loan

 
On April 29, 2020, the Company received a loan in the amount of $954,984 under the Paycheck Protection Program administered by the United States Small Business

Administration (the “SBA”). According to the Coronavirus Aid, Relief, and Economic Security Act (the “Cares Act”), PPP loan provides for forgiveness of up to the full
principal amount and accrued interest if the funds are used for payroll costs, interest on mortgages, rent, and utilities. However, at least 60% of the forgiven amount must have
been used for payroll. The loan bears interest at a rate of 1.00% per annum.

 
The entire loan (principal and accrued interest) was forgiven on June 30, 2021 and the $954,984 was recorded as a gain on the statement of operations and

comprehensive income.
 
SBA Disaster Loan

 
In April 2020, the Company received a $2,000,000 loan under the Disaster Loan Assistance Program administered by the SBA, which was repaid in full in May 2020.

 Then, in July 2020, the Company received a loan in the amount of $150,000 under the same program. The loan bears interest at a rate of 3.75% per annum and is a 30 year
loan.
 

The future principal payments for the Company’s debt are as follows:
 

Year ending December 31    
2021  $ 1,521,283 
2022   2,173,037 
2023   1,331,891 
2024   5,132 
2025   134,233 

Total  $ 5,165,576 
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Note 6 – Income Taxes
 
The Company’s effective tax rates from continuing operations for the nine months ended September 30, 2021 was 2.57%. Since the Company is in a full valuation allowance,
the small tax expense is related to state tax minimum payments.
 
Note 7 – Commitment and Contingencies

 
Operating Lease
 
The Company leases one office facility under an operating lease arrangement which expires on April 30, 2024.  Rent expense related to the Company’s operating

leases was $194,514 for the nine months ended September 30, 2021. Future minimum payments, by year and in the aggregate, under operating leases at September 30, 2021,
are as follows:

 

   

Future
Minimum
Payments  



2021   $ 61,743 

2022    254,376 
2023    262,008 
2024    89,956 

Total future minimum lease payments   $ 668,083 

 
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. As of September 30, 2021, and through the
date these financial statements were available to be issued, there were no legal proceedings requiring recognition or disclosure in the financial statements.

 
Contingencies
 
As of the date of this report, there are no known contingent liabilities for the nine months ended September 30, 2021.

 
Note 8 – Subsequent Events
 

The Company has evaluated all subsequent events through December 13, 2021, which is the date the financial statements were available to be issued.  
 
On October 1, 2021, the Company was acquired by Akerna Corp. (NASDAQ: KERN) for approximately $17 million, comprised of approximately $5 million in cash

and $12 million in common stock of Akerna Corp.
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 INDEPENDENT AUDITORS’ REPORT

 
To the Board of Directors and Stockholders of
The Nav People, Inc.
 
Report on the Financial Statements
 
We have audited the accompanying financial statements of The Nav People, Inc. & Subsidiary (the “Company”), which comprise the consolidated balance sheet as of
December 31, 2020, and the related consolidated statements of operations and comprehensive loss, changes in stockholders’ deficit and cash flows for the year then ended, and
the related notes to the financial statements. 
 
Management’s Responsibility for the Financial Statements
 
Management is responsible for the preparation and fair presentation of these financial statements in accordance with accounting principles generally accepted in the United
States of America; this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of  financial statements that are
free from material misstatement, whether due to fraud or error.
 
Auditors’ Responsibility
 
Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit in accordance with auditing standards generally accepted in
the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free from
material misstatement.
 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The procedures selected depend on the auditors’
judgment, including the assessment of the risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation and fair presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as evaluating the
overall presentation of the financial statements. 
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
 
Opinion
 
In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of The Nav People, Inc. as of December 31,
2020, and the consolidated results of its operations and its cash flows for the year then ended in accordance with accounting principles generally accepted in the United States of
America.
 
/s/ Marcum LLP  
  
Costa Mesa, CA  
December 13, 2021  
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December 31, 

2020  
Assets    



Current Assets    
Cash  $ 266,563 
Accounts receivable, net of allowance of $417,417   1,054,797 
Prepaid expenses and other current assets   156,716 

Total Current Assets   1,478,076 
     
     
Non-current Assets     

Property and equipment, net   96,774 
Intangible asset, net   1,215,989 
Deposits   23,507 

Total Non-Current Assets   1,336,270 
Total Assets  $ 2,814,346 
     
Liabilities and Stockholders’ Deficit     
Current Liabilities     
Convertible note payable  $ 1,520,000 
Accounts payable   232,283 
Accrued expenses   324,077 
Deferred revenue   1,778,207 

Total Current Liabilities   3,854,567 
Long Term Liabilities     
Stockholder notes payable   3,326,759 
Notes payable   1,104,984 

Total Long-Term Liabilities   4,431,743 
Total Liabilities   8,286,310 
     
Stockholders’ Deficit    
Common stock, $1 par value, 10,000 shares authorized, 5,000 shares issued and outstanding   5,000 
Additional paid-in capital   2,000 
Accumulated other comprehensive loss   (11,365)
Accumulated deficit   (5,467,599)

Total Stockholders’ Deficit   (5,471,964)
Total Liabilities and Stockholders’ Deficit  $ 2,814,346 

 
See accompanying Notes to the Consolidated Financial Statements
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For the Year
Ended

December 31,
2020  

Revenue    
Recurring revenue  $ 4,875,121 
Services revenue   2,233,415 
Other revenue   426,293 

Total Revenue   7,534,829 
Cost of revenue   2,202,534 
Gross Profit   5,332,295 
     
Operating Expenses     

Operations and support   5,374,077 
Sales and marketing   46,954 
General and administrative   784,785 
Bad debt expense   424,089 
Depreciation and amortization   301,064 

Total Operating expenses   6,930,969 
Loss From Operations   (1,598,674)

     
Other expense   (467)
Interest expense

  (151,773)
Total Other Expense   (152,240)

     
Net Loss Before Provision for Income Taxes   (1,750,914)
Provision for income taxes   (6,204)
Net Loss   (1,757,118)

Foreign currency translation adjustment   (12,222)

Comprehensive Loss  $ (1,769,340)

 
See accompanying Notes to the Consolidated Financial Statements
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Shares   
 

Par   
Additional

Paid-In Capital   

Accumulated
Other

Comprehensive
Income (Loss)   

Accumulated
Deficit   

Total
Stockholders’

Deficit  
Balance as of January 1, 2020   5,000  $ 5,000  $ $ 2,000  $ 857  $ (3,710,481)  $ (3,702,624)
Net loss   -   -   -   -   (1,757,118)   (1,757,118)
Foreign currency translation adjustment   -   -   -   (12,222)   -   (12,222)

Balance as of December 31, 2020   5,000  $ 5,000  $ $ 2,000  $ (11,365)  $ (5,467,599)  $ (5,471,964)

 
See accompanying Notes to the Consolidated Financial Statements
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For the Year
December 31,

2020  
    
    
Net loss  $ (1,757,118)
Adjustment to reconcile net loss to net cash used in operating activities     

Bad debt   424,089 
Depreciation and amortization   301,064 
Change in assets and liabilities:     

Accounts receivable   (253,055)
Prepaid expenses and other current assets   59,300 
Accounts payable and accrued expenses   (138,009)
Deferred revenue   108,343 

Net cash used in operating activities   (1,255,386)
     

Cash flows from investing activities     
Developed software additions   (692,380)
Purchases of property and equipment   (14,240)

Net cash used in investing activities   (706,620)
     

Cash flows from financing activities     
Proceeds from debt issuances   3,874,984 
Payments of principal amounts of debt   (2,000,000)

Net cash provided by financing activities   1,874,984 
Effect of exchange rates on cash   16,286 
Net Change in cash   (70,736)
Beginning Balance   337,299 

Ending Balance  $ 266,563 

     
Supplemental Disclosure of Cash Flow Information:     
Cash paid for interest  $ 151,773 
Cash paid for income taxes  $ 0 
 

See accompanying Notes to the Consolidated Financial Statements
 

F-84

 

 
 The NAV People, Inc. & Subsidiary

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
 

Note 1 – Nature of the Business and Summary of Significant Accounting Policies
 
Description of the Business
 
The NAV People, Inc. (“The NAV People” or the “Company”) provides software for highly regulated retailers in the legal cannabis space. Founded in 2016 and

headquartered in Las Vegas, Nevada, the NAV People services a client base comprised of U.S.-based multi-state operators and single-state operators and Canadian LPs, in
addition to global cannabis clients outside North America. The NAV People have over 85 customers.

 
Basis of Presentation and Consolidation



 
The accompanying consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United States of America

(“GAAP”) as found in the Accounting Standards Codification (“ASC”) of the Financial Accounting Standards Board (“FASB”) for consolidated financial information.
 
The accompanying consolidated financial statements include the accounts of The NAV People and its wholly-owned subsidiary, Dynamics 365 People Software and

Services, Ltd. All intercompany balances have been eliminated in consolidation.
 
Use of Estimates
 
The preparation of our consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions, which affect the reported

amounts in the financial statements and accompanying notes. Estimates are based on historical experience, where applicable, and other assumptions which management
believes are reasonable under circumstances. The Company has used estimates related to several financial statement amounts including useful lives of property and equipment,
and internal use software. These estimates are inherently subject to judgement and actual results could differ from those estimates.

 
Concentrations of Credit Risk
 
Cash and cash equivalents and accounts receivable are potentially subject to credit risk concentration. We have not experienced any material losses related to these

concentrations during the periods presented. Cash is deposited with financial institutions that the Company believes are of high credit quality. These deposits are typically in
excess of insured limits.

 
The Company derives a portion of its revenue from several large customers, as well as a large number of individual small businesses. If the financial condition or

results of any one of the large customers deteriorates substantially, the Company’s operating results could be adversely affected. The Company does not require collateral and
maintains an allowance for estimated credit losses on customer accounts when considered necessary.

 
There was one customer which represented 10% of consolidated revenue for the year ended December 31, 2020. The Company has not experienced any losses related

to these concentrations during the period presented.
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The Company relies on a third party to provide payment processing services ("payment service provider") to collect amounts due from end-users. Payment service

providers are financial institutions or credit card companies that the Company believes are of high credit quality.
 
Certain Significant Risks and Uncertainties
 
In March 2020, the World Health Organization declared the outbreak of COVID-19 a pandemic. COVID-19 has rapidly impacted market and economic conditions

globally. In an attempt to limit the spread of the virus, various governmental restrictions have been implemented, including business activities and travel restrictions, and
“shelter-at-home” orders, that have had an adverse impact on our business and operations by reducing demand for transportation. In light of the evolving nature of COVID-19
and the uncertainty it has produced, it is not possible to predict the COVID-19 pandemics cumulative and ultimate impact on our future consolidated business operations, results
of operations, financial position, liquidity, and cash flows. The extent of the impact of the pandemic on our business and financial results will depend largely on future
developments, including the duration of the spread of the outbreak within the United States, including whether there will be further resurgences of COVID-19 in various
regions, the distribution of the vaccines in various regions, the impact on capital, and financial markets, governmental or regulatory orders that impact our business and whether
the impacts may result in permanent changes to our end-users’ behavior, all of which are highly uncertain and cannot be predicted. Also, see Note 10, Commitments and
Contingencies.

 
Cash and Cash Equivalents
 
The Company considers all highly liquid investments with an original maturity from the date of purchase of three months or less to be cash equivalents. As of

December 31, 2020, cash and cash equivalents consist of cash deposited with banks. The recorded carrying amount of cash and cash equivalents approximates their fair value.
The Company places its cash equivalents with high credit-quality financial institutions.

 
Accounts Receivable and Allowance for Doubtful Accounts
 
Accounts receivable are recorded at the invoiced amount and do not bear interest. The Company reviews customer receivables and collections to evaluate and estimate

a reserve for doubtful accounts, including the periodic write off of uncollectible receivables. The Company determines the allowance based on analysis of historical bad debts,
customer concentrations, customer creditworthiness, and current economic trends. The methodology used to calculate the reserve for receivables is supported by the historical
information and is applied appropriately to all receivable balances.

 
Property and Equipment
 
Property and equipment are stated at cost, net of accumulated depreciation and amortization. Depreciation and amortization is calculated using the straight-line method

over their estimated useful lives of the assets (see Note 3). When assets are retired or otherwise disposed of, the cost, accumulated depreciation and amortization are removed
from the accounts and any resulting gain or loss is reflected in the consolidated statement of operations and comprehensive loss in the period realized. Maintenance and repairs
that do not enhance or extend the asset’s useful life are charged to operating expenses as incurred.
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Intangible Assets
 
The Company capitalizes certain costs, such as compensation costs incurred in developing internal-use software once planning has been completed, management has

authorized and committed project funding, and it is probable that the project will be completed and the software will function as intended. Amortization of such costs occurs on
a straight-line basis over the estimated useful life of the related asset and begins once the asset is ready for its intended use. Costs incurred prior to meeting these criteria,



together with costs incurred for training and maintenance, are expensed as incurred.
 
Evaluation of Long-Lived Assets for Impairment 
 
The Company evaluates its held-and-used long-lived assets for indicators of possible impairment when events or changes in circumstances indicate the carrying

amount of an asset or asset group (collectively, the “asset group”) may not be recoverable. The Company measures the recoverability of the asset group by comparing the
carrying amount of such asset groups to the future undiscounted cash flows it expects the asset group to generate. If the Company considers the asset group to be impaired, the
impairment to be recognized equals the amount by which the carrying value of the asset group exceeds its fair value. No such impairments have been identified as of December
31, 2020.

 
Deferred Revenue
 
Deferred revenue primarily consists of billings or payments received in advance of revenue recognition and is recognized as the revenue recognition criteria are met.

All deferred revenue is expected to be recognized during the succeeding 12-month period and is recorded as a current liability.
 
Research and Development

 
Research and development costs are charged to operations as incurred.
 

Foreign Currency Translation
 

The functional currency of the Company's non-U.S. operations is the local currency. Monetary assets and liabilities denominated in foreign currencies are translated
into U.S. dollars at exchange rates prevailing at the balance sheet date. Revenue and expenses are translated into U.S. dollars using the average rates of exchange prevailing
during the period. Translation gains or losses are included as a component of accumulated other comprehensive loss in stockholders' equity. Gains and losses resulting from
foreign currency transactions are recognized in operating expenses.

 
Income Taxes
 
The Company accounts for income taxes in accordance with the asset and liability approach method. Our income tax expense, deferred tax assets and liabilities, and

liabilities for unrecognized tax benefits reflect management’s best estimate of current and future taxes to be paid. Significant judgments and estimates are required in the
determination of the consolidated income tax expense. We are subject to income taxes in the United States and Canada.
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Deferred income taxes arise from temporary differences between the tax basis of assets and liabilities and their reported amounts in the financial statements, which

will result in taxable or deductible amounts in the future. In evaluating our ability to recover our deferred tax assets in the jurisdiction from which they arise, we consider all
available positive and negative evidence, including scheduled reversals of deferred tax liabilities, projected future taxable income, tax-planning strategies, and results of recent
operations. In projecting future taxable income, we begin with historical results adjusted for the results of discontinued operations and incorporate assumptions about the amount
of future state, federal, and foreign pretax operating income adjusted for items that do not have tax consequences. The assumptions about future taxable income require the use
of significant judgment and are consistent with the plans and estimates we are using to manage the underlying businesses. As of December 31, 2020, we have significant
federal, state and foreign income tax net operating loss (“NOL”) carryforwards. We believe that it is more likely than not that the benefit from federal and state NOL
carryforwards will not be realized. In recognition of this risk, we have provided a full valuation allowance on the deferred tax assets related to these NOL carryforwards.

 
Recently Issued Accounting Pronouncements Not Yet Adopted
 
In February 2016, the FASB issued ASC Topic 842, Leases. This standard requires all entities that leased assets under leases with terms of more than 12 months to

capitalize the assets and related lease liabilities on the consolidated balance sheet. The new standard will become effective for us beginning January 1, 2022; however, early
adoption is permitted. While we continue to assess all potential impacts of this new standard, we anticipate this standard will have a material impact on our consolidated
financial position as we will be required to recognize right-of-use assets and lease liabilities on our consolidated balance sheet. However, we do not expect the adoption to have
a significant impact on our consolidated results of operations or cash flows.

 
In June 2016, the FASB issued ASU 2016-13, “Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments” to require

the measurement of expected credit losses for financial assets held at the reporting date based on historical experience, current conditions, and reasonable and supportable
forecasts. The guidance also amends the impairment model for available for sale debt securities and requires entities to determine whether all or a portion of the unrealized loss
on such debt security is a credit loss. The standard is effective for public companies for fiscal years, and interim periods within those fiscal years, beginning after December 15,
2019. All other entities, ASU No. 2016-13 is effective for fiscal years beginning after Dec. 15, 2022. Early adoption is permitted. The Company will adopt the new standard on
January 1, 2022. The Company is currently evaluating the impact of this accounting standard update on its consolidated financial statements. We are still evaluating the impact
on our consolidated financial statements.
 
Note 2 – Revenue Recognition

 
The Company adopted ASC 606 under the modified retrospective transition method with an effective date of January 1, 2019 and applied this guidance to those

contracts which were not completed at the date of adoption. The standard requires entities to recognize revenue upon transfer of goods or services to customers in amounts that
reflect the consideration that the entities expect to receive in exchange for those goods or services.

 
We recognize revenue when or as we satisfy our obligations. We derive our revenues from recurring revenue (subscriptions sales, support, hosting, and enhancement),

services revenue (packages and projects), and other revenue (perpetual licenses and hardware).
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The Company determines revenue recognition under ASC 606 through the following steps:



 
● Identification of the contract, or contracts, with a customer;

 
● Identification of the performance obligations in the contract;

 
● Determination of the transaction price;

 
● Allocation of the transaction price to the performance obligations in the contract; and

 
● Recognition of revenue when, or as, the Company satisfies a performance obligation.

 
The Company has the following revenue streams:

 
● Recurring (subscription sales, support, hosting, enhancement)

 
● Services revenue (projects and packages)

 
● Other Revenue (perpetual licenses and hardware)

 
The Company offers its software under a cloud-based delivery model, where it provides access to its software on a hosted basis as a service and customers do not have

the contractual right to take possession of the software. Revenue is recognized when control of the promised services is transferred to the Company's customers at an amount
that reflects the consideration the Company expects to be entitled to in exchange for those services. The majority of customer contracts have performance obligations that the
Company satisfies over time and revenue is recognized by consistently applying a method of measuring progress toward satisfaction of that performance obligation.

 
The Company’s recurring revenue is comprised of subscription sales, support, hosting and enhancement revenue. Revenue is recognized ratably over the contract term

based on the commencement date of the contract, which is the date our cloud-based software is made available to customers.
 
Revenue from the Company’s service for project and packages revenue are recorded as the services are performed. Once the contract is signed, invoices are generated

for professional services on a time and material basis, although the Company occasionally engages in fixed-price service engagements and invoices for those based upon agreed
milestone payments. Revenue is recognized as services are performed for time and material engagements and on a proportional performance method as the services are
performed for fixed-fee engagements. Training revenue is recognized as the services are performed.

 
Perpetual software is recognized when delivered, which is typically within a day of receipt of the order. Hardware is recognized when invoiced and usually ships

within a few days after receipt of order.
 

Any of the above agreements would be a complete contract. Each party’s rights regarding the services to be transferred, pricing, and payment terms are listed in the
contract. These factors indicate that the contract has commercial substance. Risk, timing, or the Company’s future cash flows are expected to change as a result of a contract.
Risk includes non-performance risk, non-payment risk, and mis-usage risk. Payments are generally due within 15-45, days upon receipt of an invoice.

 
The Company considered the guidance of ASC 606-10-55-3A regarding the collection probability. At contract inception, the Company deems it is probable that the

Company will collect substantially all of the consideration to which it will be entitled to in exchange for the services that will be transferred to the customer, based on historical
experience with customers. The Company also periodically completes an assessment of collectability from new customers. This assessment includes reviewing publicly
available financial information and inquiring of customer’s financial creditability. Arrangements for which collection of fees is not deemed probable are recognized upon cash
collection.
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The Company considered the terms of the contract to determine the transaction price. The transaction price is the amount of consideration to which the Company

expects to be entitled in exchange for transferring promised goods or services to a customer. The consideration promised in a contract may include fixed amounts, variable
amounts, or both. The Company’s contracts typically have either (1) annual; (2) monthly; (3) variable based on completion of performance obligation. Therefore, the
Company’s contracts have both fixed (e.g., stated annual, monthly, etc. fee) and variable components (e.g., per hour, time and material).

 
Deferred Commissions
 
The Company capitalizes sales commission expenses and associated payroll taxes paid to internal sales personnel that are incremental to obtaining customer contracts.

These costs are deferred and then amortized over the expected period of benefit. Commissions for existing customer renewals are deferred and amortized over twelve months.
We have determined the period of benefit taking into consideration several factors including the expected subscription term and expected renewals of our customer contracts, the
duration of our relationships with our customers, and the life of our technology. Amortization expense is included in sales and marketing in the accompanying consolidated
statement of operations and comprehensive loss.

 
Variable consideration
 
At the end of the reporting period, the Company knows the amount of time and material to invoice the customer in order to recognize revenue. Therefore, no

estimation of variable consideration is necessary.
 
Principal vs. Agent Considerations
 
Judgment is required in determining whether we are the principal or agent in its transactions with the customers. We evaluate the presentation of revenue on a gross or

net basis based on whether we control the service provided to the end-user and are the principal (i.e. “gross”), or we arrange for other parties to provide the service to the end-
user and are an agent (i.e. “net”).

 
The following tables present our revenues disaggregated by offering. This level of disaggregation takes into consideration how the nature, amount, timing, and

uncertainty of revenue and cash flows are affected by economic factors. Revenue is presented in the following tables for the year ended December 31, 2020, respectively:
 
There are several practical expedients and exemptions allowed under Topic 606 that impact timing of revenue recognition and the Company’s disclosures. Below is a

list of practical expedients the Company applied in the adoption and application of Topic 606:
 
Application Practical Expedients



 
o The Company does not evaluate a contract for a significant financing component if payment is expected within one year or less from the transfer of the

promised items to the customer.
 

o The Company generally expenses sales commissions when incurred when the amortization period would have been one year or less. These costs are recorded
within selling, general, and administrative in the Statement of Operations.

 
o The Company is permitted to recognize revenue at the amount to which it has the right to invoice for services performed if the Company’s right to payment is

for an amount that corresponds directly with the value provided to the customer.
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For contract modifications, the Company reflected the aggregate effect of all modifications that occurred prior to the adoption date when identifying the satisfied and

unsatisfied performance obligations, determining the transaction price and allocating the transaction price to satisfied and unsatisfied performance obligations for the modified
contract at transition.

 
Note 3 – Property and Equipment

 
Depreciation and amortization is calculated using the straight-line method over the estimated useful life of the assets. Estimated useful lives of major classes of

depreciable assets are as follows:
 

Property and Equipment  
Estimated Useful

Life  
Computers and Peripherals   3  
Furniture and Fixtures   5  
Leasehold Improvements   5  
 
Property and equipment consist of the following at December 31, 2020:
 
    
Computers and Peripherals  $ 108,166 
Furniture and Fixtures   40,695 
Leasehold Improvements   24,110 

Total Depreciable Assets   172,971 
Less: accumulated depreciation and amortization   (76,197)

Property and equipment, net  $ 96,774 

 
Depreciation expense amounted to $47,724 for the year ended December 31, 2020.
 
Note 4 – Intangible Assets
 
Intangible assets is comprised entirely of capitalized software for which amortization is calculated using the straight-line method over a 5 year estimated useful life.
 
Intangible assets consist of the following at December 31, 2020:
 
    
Software development costs  $ 1,541,411 
Less: accumulated amortization   (325,422)

Total  $ 1,215,989 
 
Amortization expense amounted to $253,340 for the year ended December 31, 2020.
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Based on our net amortizable intangible asset balance of $1,215,989 at December 31, 2020, we expect that amortization expense will be as follows for the next five years and
thereafter:
 
Year ending December 31    
2021  $ 275,171 
2022   305,030 
2023   305,030 
2024   262,999 
2025   67,759 

Total  $ 1,215,989 

 
Note 5 – Debt

 
Debt consists of the following as of December 31, 2020:
 



Stockholder notes payable
 $ 3,326,759 

Convertible notes payable   1,520,000 
PPP Loan   954,984 
SBA Disaster Loan   150,000 

Total  $ 5,951,743 
 
Interest expense for the year ended December 31, 2020 was $151,773.
 
Stockholder notes payable

 
In June 2017, the Company entered into a $2,000,000 note payable agreement with a stockholder. The note has a 0% stated interest rate, and the entire principal

balance is due upon maturity of June 13, 2022.
 
In June 2018, the Company entered into a $1,326,759 note payable agreement with a second stockholder. The note has a 0% stated interest rate, and the entire principal

balance is due upon maturity of June 20, 2023.
 
Convertible note payable

 
In June 2017, the Company entered into a convertible note payable agreement with a stockholder.
 
Effective December 23, 2020, this note was assigned to an affiliate of the stockholder. The note allows for up to $1,750,000 to be borrowed at 12% per annum. Interest

is paid monthly, and the entire principal balance is due upon maturity of June 13, 2022.
 
The note is convertible into common stock of the Company at the option of the lender or upon a change in control event, as defined in the agreement.
 
The note agreement contains certain financial covenants and the Company was not in compliance as of December 31, 2020, and therefore the entire outstanding

principal balance of $1,520,000 is shown as current on the accompanying consolidated balance sheet.
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Paycheck Protection Program (“PPP”) Loan

 
On April 29, 2020, the Company received a loan in the amount of $954,984 under the Paycheck Protection Program administered by the SBA. According to the

Coronavirus Aid, Relief, and Economic Security Act (the “Cares Act”), PPP loan provides for forgiveness of up to the full principal amount and accrued interest if the funds are
used for payroll costs, interest on mortgages, rent, and utilities. However, at least 60% of the forgiven amount must have been used for payroll. The loan bears interest at a rate
of 1.00% per annum.

 
The entire loan (principal and accrued interest) was forgiven on June 30, 2021.

 
SBA Disaster Loan

 
In April 2020, the Company received a $2,000,000 loan under the Disaster Loan Assistance Program administered by the United States Small Business Administration

(the “SBA”), which was repaid in full in May 2020. Then, in July 2020, the Company received a loan in the amount of $150,000 under the same program. The loan bears
interest at a rate of 3.75% per annum and is a 30 year loan.
 

The future principal payments for the Company’s debt are as follows:
 
Year ending December 31    
2021  $ 1,522,586 
2022   2,960,156 
2023   1,331,931 
2024   5,172 
2025   131,898 

Total  $ 5,951,743 
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Note 6 – Income Taxes

 
For financial reporting purposes, net loss before provision for income taxes, includes the following components:

 
Domestic  $ (1,516,485)
Foreign   (234,429)

Net loss before provision for income taxes  $ (1,750,914)

 
The provision for income taxes consists of the following:

 
Current:    

Federal  $ - 



State   6,204 
Foreign   - 
Total Current  $ 6,204 

     
 
Deferred:    

Federal  $ - 
State   - 
Foreign   - 
Total Deferred  $ - 

     
Provision for income taxes  $ 6,204 
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Income tax provision differs from the amount computed by applying the statutory as follows:
 
Net loss before income taxes  $ (1,750,914)
Statutory rate:   21.00%

     
Income Tax Expense at Statutory Rate   (367,692)
State Tax Expense   6,204 
Foreign Tax Differential   (36,512)
Nondeductible Perm   41,022 
PTBI Reported in PY Tax Return   87,576 
Uncertain Tax Position   155,428 
Change in Valuation Allowance   127,168 
Other   (6,990)
Total  $ 6,204 

 
Below is a summary of the Company’s deferred tax assets and liabilities:

 
Deferred Tax Assets and Liabilities
 

The deferred assets and liabilities consist of the following:
 
    

Deferred Revenue  $ 163,383 
Bad Debt Reserve   53,975 
Accrued Vacation   296 
NOL & Charitable Contribution CF   807,111 
Gross Deferred Tax Assets  $ 1,024,765 

     
Valuation Allowance  $ (947,363)

     
Property & Equipment   (15,651)
Intangibles   (61,751)
Deferred Tax Liabilities  $ (77,402)
Total Deferred Asset / Liability  $ - 

 

F-95

 

 
The NAV People, Inc. & Subsidiary

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
 
At December 31, 2020 the Company has $3,650,863 federal net operating loss carryforwards, of which $667,770 has a carryforward period of 20 years and the

remainder carry forward indefinitely. The federal NOLs begin to expire in 2037. We have not reflected any benefit of such net operating loss carryforwards in the accompanying
consolidated financial statements. We have established a full valuation against the related deferred tax assets due to the uncertainty surrounding the realization of such assets.
The utilization of the Company’s NOLs may be subject to annual Internal Revenue Code Section 382 limitations. The Company has not yet completed a 382 study as of
December 31, 2020

 
The Company has $2,191,851 of state net operating loss carryforwards with carryforward periods ranging from 15 to 20 years, with state statute period of 4 years. The

state NOLs begin to expire in 2032. The Company has a foreign net operating loss carryforward of $608,604 with carryforward period of 20 years, with statute period of 4 years.
The foreign NOLs begin to expire in 2037. We have not reflected any benefit of such net operating loss carryforwards in the accompanying consolidated financial statements.
We have established a full valuation against the related deferred tax assets due to the uncertainty surrounding the realization of such assets.

 
In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or all of the deferred tax assets will not

be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in which those temporary differences
become deductible. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable income, and projects for future taxable income over periods
in which the deferred tax assets are deductible. Management believes it is more likely than not that the Company will realize the benefits of these deductible differences. The
change in valuation allowance during the year ended December 31, 2020, was an increase of $127,168.



 
Management believes that there is an uncertain tax position for the cumulative exclusion of deferred revenue and as such, has recognized this uncertain tax position

against federal and state NOLs. There are no interest and penalties related to uncertain tax positions in 2020. The statute of limitation is 3 years for federal tax and years ending
3/31/18, 3/31/19 and 3/31/20 are open to examination. The statute of limitation is 4 years for state tax and the years ending 3/31/17, 3/31/18, 3/31/19 and 3/31/20 are open to
examination. The Company currently is not under examination by any tax authority.
 

In response to the COVID-19 pandemic, the Coronavirus Aid, Relief and Economic Security Act ("CARES Act") was signed into law on March 27, 2020. The CARES
Act, among other things, includes tax provisions relating to refundable payroll tax credits, deferment of employer's social security payments, net operating loss utilization and
carryback periods and modifications to the net interest deduction limitations. The CARES Act did not have a material impact on the Company’s income tax provision for 2020.
The Company will continue to evaluate the impact of the CARES Act on its financial position, results of operations, and cash flows.
 

On December 27, 2020, the President of the United States signed the Consolidated Appropriations Act, 2021 (“Consolidated Appropriations Act”) into law. The
Consolidated Appropriations Act is intended to enhance and expand certain provisions of the CARES Act, allows for the deductions of expenses related to the Payroll
Protection Program funds received by companies, and provides an update to meals and entertainment expensing for 2021. The Consolidated Appropriations Act did not have a
material impact to the Company’s income tax provision for the year ended December 31, 2020.
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Note 7 – Commitment and Contingencies

 
Operating Lease
 
The Company leases one office facility under an operating lease arrangement which expires on April 30, 2024. Rent expense related to the Company’s operating leases

was $211,343 for the year ended December 31, 2020. Future minimum payments, by year and in the aggregate, under operating leases at December 31, 2020, are as follows: 
 

Year ending December 31  

Future
Minimum
Payments  

2021  $ 246,978 
2022   254,376 
2023   262,008 
2024   89,956 

Total future minimum lease payments  $ 853,318 

 
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. As of December 31, 2020, and through the
date these financial statements were available to be issued, there were no legal proceedings requiring recognition or disclosure in the financial statements.

 
Contingencies
 
As of the date of this report, there are no known contingent liabilities for the year ended December 31, 2020.

 
Note 8 – Subsequent Events
 

The Company has evaluated all subsequent events through December 13, 2021, which is the date the financial statements were available to be issued. 
 
On October 1, 2021, the Company was acquired by Akerna Corp. (NASDAQ: KERN) for approximately $17 million, comprised of approximately $5 million in cash

and $12 million in common stock of Akerna Corp.
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AKERNA CORP.

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 

The following unaudited pro forma condensed combined balance sheet as of September 30, 2021 and the unaudited pro forma condensed combined statements of operations for
the twelve months ended December 31, 2020 and nine months ended September 30, 2021, are based on the historical financial statements of Akerna Corp. (“Akerna”, “we”,
“our”) and The NAV People, Inc. and Subsidiary (“NAV”) after giving effect to the acquisition of NAV (the “Acquisition”) and after applying the assumptions and adjustments
described in the accompanying notes to the unaudited pro forma condensed combined financial statements.
 
The unaudited pro forma condensed combined statements of operations for the twelve months ended December 31, 2020 and nine months ended September 30, 2021 give
effect to the Acquisition as if it had occurred on January 1, 2020, the first day of the first year presented.
 
The unaudited pro forma condensed combined balance sheet as of September 30, 2021, gives effect to the Acquisition as if it had occurred on September 30, 2021.
 
The Acquisition of NAV has been accounted for pursuant to Financial Accounting Standards Board Accounting Standards Codification 805, Business Combinations. The total
consideration transferred, as described in Note 1 to these unaudited pro forma condensed combined financial statements, is allocated to the net tangible assets and intangible
assets of NAV acquired in connection with the Acquisition, based on their estimated fair values as of the date of the Acquisition, and the excess is allocated to goodwill. We
have made a preliminary allocation of the estimated purchase price to the tangible and intangible assets acquired and liabilities assumed. The acquisition accounting is
dependent upon certain valuations and other studies that have yet to progress to a stage where there is sufficient information for a definitive measurement.  We have made
significant assumptions and estimates in determining the preliminary estimated purchase price and the preliminary allocation of the estimated purchase price in the unaudited
pro forma condensed combined financial statements. These preliminary estimates and assumptions are subject to change during the estimated purchase price allocation period



(generally one year from the acquisition date) as we finalize the valuations of the net intangible assets. The final valuations of identifiable intangible assets, fixed assets and
deferred revenue and associated tax effects may change significantly from our preliminary estimates. Differences between these preliminary estimates and the final acquisition
accounting could have a material impact on the accompanying unaudited pro forma condensed combined financial statements and the combined company’s future results of
operations and financial position. Accordingly, the pro forma adjustments are preliminary and have been made solely for the purpose of providing unaudited pro forma
condensed combined financial statements.
 
The historical consolidated financial information has been adjusted in the unaudited pro forma condensed consolidated financial statements to give effect to pro forma events
that are (1) directly attributable to the Acquisition; (2) factually supportable; and (3) with respect to the unaudited pro forma condensed consolidated statements of operations,
expected to have a continuing impact on the combined results.
 
The unaudited pro forma condensed consolidated financial statements have been prepared by management for illustrative purposes only and are not necessarily indicative of the
consolidated results of operations or financial position of Akerna that would have been reported had the Acquisition been completed as of the dates presented and should not be
taken as representative of the future consolidated results of operations or financial position of Akerna. The unaudited pro forma financial statements do not reflect any operating
efficiencies and cost savings that Akerna may achieve, or any additional expenses that it may incur, with respect to the combined companies. 
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The unaudited pro forma condensed combined financial statements, including the notes thereto should be read in conjunction with: 
 

● The accompanying notes to the unaudited pro forma condensed combined financial statements;
● The audited consolidated financial statements, the accompanying notes and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”

included in Akerna Corp.’s Transition Report on Form 10-KT for the period ended December 31, 2020 which was filed with the Securities and Exchange Commission
("SEC") on March 31, 2021 (the "Akerna 2020 10-K");

● The unaudited condensed consolidated financial statements, the accompanying notes and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” included in our Form 10-Q for the three and nine months ended September 30, 2021 which was filed with the SEC on November 12, 2021;

● The unaudited condensed consolidated financial statements, the accompanying notes and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” included in our Form 10-Q for the three and six months ended June 30, 2021 which was filed with the SEC on August 12, 2021;

● The unaudited condensed consolidated financial statements, the accompanying notes and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” included in our Form 10-Q for the three months ended March 31, 2021 which was filed with the SEC on May 21, 2021;

● NAV’s audited financial statements as of and for the year ended December 31, 2020, included elsewhere in this Current Report on Form 8-K/A;
● NAV’s unaudited condensed consolidated interim financial statements as of and for the nine months ended September 30, 2021, included elsewhere in this Current

Report on Form 8-K/A;
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

AS OF SEPTEMBER 30, 2021
 

  
Akerna 

Corp.   

The NAV 
People,
Inc. & 

Subsidiary 
(Note 1)   

Pro forma 
adjustments   Note 3  

Pro forma 
combined  

ASSETS               
CURRENT ASSETS:               

Cash  $ 9,608,788  $ 531,723  $ (5,606,017)  A  $ 4,534,494 
Restricted cash   508,261   –   –     508,261 
Accounts receivable, net   1,647,619   961,140   –     2,608,759 
Prepaid expenses and other current assets   2,194,221   266,826   –     2,461,047 

Total current assets   13,958,889   1,759,689   (5,606,107)     10,112,561 
Fixed assets, net   52,322   92,437   –     144,759 
Investments, net   226,101   –   –     226,101 
Capitalized software, net   6,167,413   –   –     6,167,413 
Intangible assets, net   7,311,541   1,362,710   4,244,507  C   12,918,758 
Goodwill   46,790,018   –   21,037,766  B   67,827,784 
Deposits   –   11,361   –     11,361 
TOTAL ASSETS  $ 74,506,284  $ 3,226,197  $ 19,676,256    $ 97,408,737 
                   
LIABILITIES AND STOCKHOLDERS' EQUITY                   
CURRENT LIABILITIES:                   

Accounts payable, accrued expenses and other accrued liabilities  $ 5,185,519      $ 944,806  A, E, G  $ 6,130,325 
Accounts payable   –   384,697   (384,697)  E   – 
Accrued expenses   –   500,185   (500,185)  E   – 
Convertible note payable   –   1,520,000   (1,520,000)  A   – 
Deferred revenue   908,256   2,448,982   (431,411)  F   2,925,827 
Derivative liability   160,201   –   –     160,201 

Total current liabilities
  6,253 ,976   4,853,864   (1,891,487)     9,216,353 

Long-term debt, less current portion   3,834,001   –   –     3,834,001 
Stockholder notes payable   –   3,496,759   (3,496,759)  A   – 
Notes payable   –   148,817   (148,817)  A   – 
TOTAL LIABILITIES   10,087,977   8,499,440   (5,537,063)     13,050,354 
STOCKHOLDERS' EQUITY:                   
Special voting preferred stock   2,952,495   –   –     2,952,495 
Common stock   2,717   5,000   (4,643)  A, D   3,074 
Additional paid-in capital   132,803,659   2,000   20,020,463  A, D   152,826,122 



Accumulated other comprehensive loss   (44,639)   (11,410)   (11,410)  D   (67,459)
Accumulated deficit   (71,295,925)   (5,268,833)   5,208,909  D, G   (71,355,849)
TOTAL STOCKHOLDERS' EQUITY   64,418,307   (5,273,243)   25,213,319     84,358,383 
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY  $ 74,506,284  $ 3,226,197  $ 19,676,256    $ 97,408,737 

 
See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Information
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2020
  

  

Akerna 
Corp.

(Note 1)   

The NAV 
People,
Inc. & 

Subsidiary
(Note 1)   

Pro forma
adjustments   Note 4  

Pro forma
combined  

               
Revenue               

Software  $ 11,963,028      $ 7,108,536  A  $ 19,071,564 
Consulting   1,739,683       –     1,739,683 
Other   196,257   426,293   –     622,550 
Recurring revenue   –   4,875,121   (4,875,121)  A   – 
Services revenue   –   2,233,415   (2,233,415)  A   – 

Total net revenue   13,898,968   7,534,829   –     21,433,797 
Cost of revenue   6,355,825   2,202,534   –     8,558,359 
Gross Profit   7,543,143   5,332,295   –     12,875,438 

Operating expenses:                   
Product development   5,129,814   –   –     5,129,814 
Sales and marketing   8,085,897   46,954   –     8,132,851 
General and administrative   11,018,356   784,785   5,798,166  A   17,601,307 
Operations and support   –   5,374,077   (5,374,077)  A   – 
Bad debt expense   –   424,089   (424,089)  A   – 
Depreciation and amortization   3,223,844   301,064   542,799  B   4,067,707 
Impairment of long-lived assets   6,887,000   –   –     6,887,000 

Total operating expenses   34,344,911   6,930,969   542,799     41,818,679 
Loss from operations   (26,801,768)   (1,598,674)   (542,799)     (28,943,241)
Other income (expense):           –     – 
Interest income (expense)   (161,646)   (151,773)   151,773  C   (161,646)
Change in fair value of convertible notes   (195,273)   –   –     (195,273)
Change in fair value of derivative liability   376,811   –   –     376,811 
Other income (expense), net   (59,397)   (467)   –     (59,864)

Net loss before income taxes and equity in losses of investee   (26,841,273)   (1,750,914)   (391,026)     (28,983,213)
Income tax expense   (31,185)   (6,204)   –     (37,389)
Equity in losses of investee   (16,335)   –   –     (16,335)

Net income (loss)  $ (26,888,793)  $ (1,757,118)  $ (391,026)    $ (29,036,937)

Earnings per share                   
Basic  $ (1.87)            $ (1.61)
Diluted  $ (1.87)            $ (1.61)

Shares used in computing earnings per share                   
Basic   14,409,780       3,571,429     17,981,209 
Diluted   14,409,780       3,571,429     17,981,209 

 
See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Information 
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 UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2021
 

  
Akerna 

Corp.   

The NAV 
People,
Inc. & 

Subsidiary   
Pro forma

adjustments   Note 5  
Pro forma
combined  

               
Revenues               

Software  $ 12,809,841   –  $ 6,469,240  A  $ 19,279,081 
Consulting   1,135,033   –   –     1,135,033 
Other   111,540   685,213   –     796,753 
Recurring revenue   –   4,397,990   (4,397,990)  A   – 
Services revenue   –   2,071,250   (2,071,250)  A   – 

Total revenues
  14,056,414   7,154,453   –     21,210,867 

Cost of revenue   5,339,929   1,913,331   –     7,253,260 



Gross Profit   8,716,485   5,241,122   –     13,957,607 
Operating expenses:                   

Product development   4,517,836   –         4,517,836 
Sales and marketing   5,564,519   35,213   –     5,599,732 
General and administrative   8,306,417   543,784   4,691,077  D, A   13,541,278 
Operations and support   –   4,584,170   (4,584,170)  A   – 
Bad debt expense   –   286,094   (286,094)  A   – 
Acquisition costs   –   172,550   (172,550)  A   – 
Depreciation and amortization   3,605,435   189,664   439,218  B   4,234,317 

Total operating expenses   21,994,207   5,811,475   87,481     27,893,163 
Loss from operations   (13,277,722)   (570,353)   (87,481)     (13,935,556)
Other (expense) income:                   

Interest (expense) income, net   (1,175,789)   (161,029)   161,029  C   (1,175,789)
Change in fair value of convertible notes   (2,030,904)   –   –     (2,030,904)
Change in fair value of derivative liability   151,175   –   –     151,175 
Gain on forgiveness of PPP Loan   2,234,730   954,984   –     3,189,714 
Other (expense) income, net   243   (19,585)   –     (19,342)

Total other (expense) income   (820,545)   774,370   161,029     114,854 
Net loss before income taxes and equity in losses of investee   (14,098,267)   204,017   73,548     (13,820,702)

Income tax expense   (10,570)   (5,251)   –     (15,821)
Equity in losses of investee   (7,564)   –   –     (7,564)

Net loss before income taxes and equity in losses of investee  $ (14,116,401)  $ 198,766  $ 73,548    $ (13,844,087)

Earnings per share                   
Basic  $ (0.58)            $ (0.50)
Diluted  $ (0.58)            $ (0.50)

Shares used in computing earnings per share                   
Basic   24,312,510       3,571,429     27,883,939 
Diluted   24,312,510       3,571,429     27,883,939 

 
See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Information
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Note 1: Basis of Pro Forma Presentation
 
Accounting Periods Presented
 
The unaudited pro forma condensed combined balance sheet as of September 30, 2021, is presented as if the NAV acquisition had occurred on September 30, 2021. Certain pro
forma adjustments to record differences between historical book values and preliminary values as of the date of the pro forma condensed combined financial statements are
based on the assumption that the Acquisition occurred on September 30, 2021. The actual adjustments to be recorded in Akerna’s financial statements will be as of the
acquisition date and the option exercise date.
 
The unaudited pro forma condensed combined statements of operations of Akerna and NAV for the twelve months ended December 31, 2020 and the nine months ended on
September 30, 2021, are presented as if the Acquisition had taken place on January 1, 2020. As disclosed in the Akerna 2020 10-K, we changed our fiscal year from June 30 to
December 31. In the Akerna 2020 10-K we presented the Consolidated statements of operations for the fiscal year ended June 30, 2020 and the transition period for the six
months ended December 31, 2020. For the pro forma condensed combined statements of operations we have elected to present Akerna results for the year ended December 31,
2020 which consists of the combined transition period for the six months ended December 31, 2020 plus the six months period from January 1, 2020 to June 30, 2020 consistent
with rules 13a-10 and 15d-10 of the Exchange Act.
 
These unaudited pro forma condensed combined financial information, including the preliminary purchase price allocation, are presented for illustrative purposes only and do
not necessarily reflect the operating results or financial position that would have occurred if the Acquisition had been consummated on the dates indicated, nor is it necessarily
indicative of the results of operations or financial condition that may be expected for any future period or date. Accordingly, such information should not be relied upon as an
indicator of future performance, financial condition or liquidity.
 
Preliminary Purchase Consideration
 
On October 1, 2021, we entered into an arrangement agreement (the “Agreement”) to acquire all of the issued and outstanding shares of NAV. Under the terms of the
Agreement, the aggregate consideration for the NAV shares consists of (1) $5,000,000 in cash, (2) $12,000,000 in stock and (3) contingent value rights to be issued pursuant to a
rights indenture entitling the holders thereof to receive, subject to certain adjustments as set forth in the Agreement, an aggregate of up to $8,000,000 in stock, in the event that
NAV achieves certain revenue targets as specified in the Agreement. These rights are accounted for as contingent consideration and are currently recorded at preliminary fair
value which will be updated upon finalization of purchase accounting.  
 
Cash  $ 5,606,017 
Common shares   12,000,000 
Contingent consideration   8,000,000 

Total purchase consideration  $ 25,606,017 

 
Preliminary Purchase Consideration Allocation
 
The following represents the preliminary allocation of the fair value of the purchase consideration to the acquired assets and assumed liabilities based on NAV’s balance sheet
as of September 30, 2021 and is for illustrative purposes only.
 
Cash  $ 531,723 
Accounts receivable   961,140 
Prepaid expenses and other current assets   266,826 
Fixed assets, net   92,437 
Deposits   11,361 
Intangible assets:     

Customer relationships   3,509,861 



Acquired technology   2,011,750 
Trade Name   85,606 
Goodwill   21,037,766 

Deferred revenue   (2,017,571)
Accounts payable and accrued expenses   (884,882)

Total purchase consideration  $ 25,606,017 

 
Goodwill of approximately $21.0 million represents the excess of the purchase consideration over the fair value of the net tangible and intangible assets acquired. Goodwill is
primarily attributable to expected post-acquisition synergies from integrating NAV’s industry-leading ERP platform into Akerna’s supply chain solutions. None of the goodwill
recorded as part of the NAV acquisition is expected to be deductible for U.S. federal income tax purposes.
 
Akerna has considered the existing intangible assets of NAV prior to the Acquisition and while we anticipate there will be deferred tax assets arising from the purchase price,
we expect these would have a full valuation allowance given historical losses.
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The following table sets forth the components of identifiable intangible assets acquired and their preliminary estimated useful lives as of the date of Acquisition:
 

Intangible assets:  

Preliminary 
Fair

Value   

Estimated 
Useful
Life 

(in years)  
Customer relationships  $ 3,509,861  10  
Acquired technology   2,011,750  5  
Trade name   85,606  2  

Total  $ 5,607,217    

 
Following the end of Akerna’s fiscal year ended June 30, 2020, Akerna transitioned to a December 31 fiscal year-end date. The following table presents a reconciliation to
Akerna’s historical unaudited financial data for the twelve months ended December 31, 2020 which was derived by adding the audited six-month transition period ended
December 31, 2020 to Akerna’s three-month period ended March 31, 2020 and three-month period ended June 30, 2020. 
 

  Historical  

  

Akerna 
Corp.
three 

months 
ended

3/31/2020
(unaudited)   

Akerna 
Corp.
three 

months 
ended

6/30/2020
(unaudited)   

Akerna 
Corp.

six months 
ended

12/31/2020
(audited)   

Akerna 
Corp.

twelve 
months 
ended

12/31/2020
(unaudited)  

Net revenue:             
Software  $ 2,346,309  $ 2,849,734  $ 6,766,985  $ 11,963,028 
Consulting   692,584   131,000   916,099   1,739,683 
Other   31,652   22,905   141,700   196,257 
Total net revenue   3,070,545   3,003,639   7,824,784   13,898,968 
Cost of revenue   1,396,219   1,818,565   3,141,041   6,355,825 
Gross profit   1,674,326   1,185,074   4,683,743   7,543,143 
Operating expenses:                 
Product development   874,787   1,088,939   3,166,088   5,129,814 
Sales and marketing   2,040,751   2,117,118   3,928,028   8,085,897 
General and administrative   3,457,262   3,126,027   4,435,067   11,018,356 
Depreciation and amortization   180,229   1,036,378   2,007,237   3,223,844 
Impairment of long-lived assets   –   –   6,887,000   6,887,000 

Total operating expenses   6,553,029   7,368,462   20,423,420   34,344,911 
Loss from operations   (4,878,703)   (6,183,388)   (15,739,677)   (26,801,768)

Interest income (expense), net   33,522   (2,084)   (193,084)   (161,646)
Change in fair value of convertible notes   –   766,000   (961,273)   (195,273)

Change in fair value of derivative liability
  236,917   (606,958)   746,852   376,811 

Other expense   (124)   –   (59,273)   (59,397)
Loss before provision for income taxes   (4,608,388)   (6,026,430)   (16,206,455)   (26,841,273)
Provision for income taxes   –   (30,985)   (200)   (31,185)
Equity in losses of investee   –   (3,692)   (12,643)   (16,335)

Net loss   (4,608,388)   (6,061,107)   (16,219,298)   (26,888,793)
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Note 2: Conforming Accounting Policies and Reclassification Adjustments
 
Based on a preliminary review of the accounting policies of Akerna and NAV, Akerna is not aware of any differences that would have a material impact on the combined
company unaudited pro forma condensed combined financial information. Following completion of the Acquisition, or as more information becomes available, Akerna will
perform a full and detailed review of the NAV accounting policies and financial statements. As a result of the review, accounting policy differences may be identified and these
differences, when identified, could have a material impact on the combined company unaudited pro forma condensed combined financial information. Certain items included in
the NAV historical combined financial information have been reclassified to conform the NAV financial statement presentation to Akerna’s financial statement presentation.



 
Note 3: Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet as of September 30, 2021
 
The pro forma adjustments included in the unaudited pro forma condensed combined balance sheet for the Acquisition of NAV are as follows:
 

A. To record the purchase consideration of $5,606,017 in cash which was used to pay NAV debtors in the amount of $988,874, NAV obligations in the amount of $890,000,
and NAV shareholders in the amount of $2,103,425 and funded from cash and $12.0 million in common stock issued, which was used to pay down debtors in the amount
of $4,299,280 and NAV shareholders in the amount of $7,700,721.

 
B. To record estimated preliminary goodwill of $21,037,766.

 
C. To adjust the historical NAV intangible assets to fair value in connection with the Acquisition.

 
D. To eliminate NAV’s historical equity, accumulated deficit, paid in capital and accumulated other comprehensive loss.

 
E. To record reclassifications to conform NAV financial statements with Akerna’s historical financial statement presentation.

 
F. To record the estimated preliminary fair value of deferred revenue.

 
G. To record transaction cost paid after the close of the Acquisition

 
Note 4: Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations for the twelve months ended December 31, 2020
 
The pro forma adjustments included in the unaudited pro forma condensed combined statement of operations for the Acquisition of NAV are as follows:
 

A. To record reclassifications to conform NAV financial statements with Akerna’s historical financial statement presentation.
 

B. To reflect $769,139 amortization expense of preliminarily estimated purchased intangible assets and to eliminate the historical amortization expense of $253,340.
 

C. To eliminate interest expense related to the historical debt of NAV.
 
The pro forma combined basic and diluted net loss per share are based on the number of 17,981,209 shares common stock used in computing basic and diluted net loss per share
for the acquisition of Solo, respectively. Dilutive potential common shares are included only if they have a dilutive effect on earnings per share.
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Note 5: Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations for the nine months ended September 30, 2021
 
The pro forma adjustments included in the unaudited pro forma condensed combined statement of operations for the acquisition of NAV are as follows:
 

A. To record reclassifications to conform NAV financial statements with Akerna’s historical financial statement presentation.
 

B. To reflect $597,104 amortization expense of preliminarily estimated purchased intangible assets and to eliminate the historical amortization expense of $157,886.
 

C. To eliminate interest expense related to the historical debt of NAV.
 

D. To eliminate transaction related expenses of $179,187 from the historical financial statements of Akerna and $172,550 from the historical financial statements of NAV.
 
The pro forma combined basic and diluted net loss per share are based on the number of 27,883,939 shares common stock used in computing basic and diluted net loss per share
for the acquisition of Solo, respectively. Dilutive potential common shares are included only if they have a dilutive effect on earnings per share.
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AKERNA CORP.
 

29,382,861 Units, Each Unit Consisting of One Share of Common Stock and One Warrant to Purchase One Share of Common Stock
 

14,095,400 Pre-funded Units, Each Pre-funded Unit Consisting of One Pre-funded Warrant to Purchase One Share of Common Stock and One Warrant to Purchase
One Share of Common Stock

 
Shares of Common Stock Underlying the Warrants

 
Shares of Common Stock Underlying the Pre-Funded Warrants

 
 

PROSPECTUS  
 
 
 
 

A.G.P.
 



 
 
 
 
 

June 30, 2022
 
 
 


