
 

 
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549

 
FORM 8-K

 
CURRENT REPORT 

Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934 
 

Date of Report (Date of earliest event reported): June 17, 2019
 

AKERNA CORP.
(Exact name of registrant as specified in its charter)

 
Delaware  333-228220  83-2242651

(State or other jurisdiction
of incorporation)

 (Commission File Number)  (IRS Employer
Identification No.)

 
1601 Arapahoe St.
Denver, Colorado

 
80202 

(Address of principal executive offices)  (Zip Code)
 

Registrant’s telephone number, including area code: (888) 932-6537
 

MTECH ACQUISITION HOLDINGS INC.
10124 Foxhurst Court

Orlando, Florida 
(Former name or former address, if changed since last report)

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following

provisions (see General Instruction A.2. below):
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

Securities registered pursuant to Section 12(b) of the Act:  
 

Title of each class  Trading Symbol(s)  Name of each exchange on which registered
Common Stock, par value $0.0001 per share  KERN  NASDAQ Capital Market
Warrants to purchase one share of Common Stock  KERNW  NASDAQ Capital Market

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule

12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). 
Emerging growth company ☒

 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised

financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.   ☐  
 

 



 

 
Item 8.01. Other Events
 

On June 17, 2019, MJ Freeway LLC, a Colorado limited liability company (“MJF”) and MTech Acquisition Corp., a Delaware corporation (“MTech”) announced
the consummation (the “Closing”) of the business combination of both companies pursuant to an Agreement and Plan of Merger dated as of October 10, 2018 (as amended by
the First Amendment to Agreement and Plan of Merger on April 17, 2019) by and among MTech, MTech Acquisition Holdings Inc., a Delaware corporation and a wholly-
owned subsidiary of MTech (the “Registrant”), MTech Purchaser Merger Sub Inc., a Delaware corporation and a wholly-owned subsidiary of the Registrant, MTech Company
Merger Sub LLC, a Colorado limited liability company and a wholly-owned subsidiary of the Registrant, MTech Sponsor LLC, a Florida limited liability company, in the
capacity as the Purchaser Representative thereunder, MJF and Jessica Billingsley (as successor to Harold Handelsman), in the capacity as the Seller Representative, following
the approval of the business combination at a special meeting of the stockholders of MTech held on June 17, 2019.

 
A copy of the press release announcing the Closing is filed as Exhibit 99.1 hereto and is incorporated by reference.
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https://content.equisolve.net/gryphondigitalmining/sec/0001213900-19-010869/for_pdf/f8k061719ex99-1_akernaco.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, hereunto

duly authorized.
 

Dated: June 17, 2019 AKERNA CORP.
  
 By: /s/ Jessica Billingsley
 

 Name: Jessica Billingsley 
Title:   Chief Executive Officer 
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Exhibit 99.1
 

MTECH ACQUISITION CORP. COMPLETES MERGER WITH MJ FREEWAY LLC TO FORM AKERNA CORP.
Combination Creates Leading Nasdaq-Listed Compliance Technology Company in the Cannabis Space

 
NEW YORK¾June 17, 2019¾MTech Acquisition Corp. (NASDAQ: MTEC) (“MTech”), the first US-listed Special Purpose Acquisition Company (SPAC) focused on
acquiring a business ancillary to the cannabis industry, and MJ Freeway LLC (“MJ Freeway”), a leading seed-to-sale regulatory compliance technology provider and developer
of the cannabis industry’s first enterprise resource planning (ERP) platform, announced they have completed their previously announced business combination—becoming the
first compliance technology company in the cannabis space to be traded on Nasdaq.
 
The business combination was approved at a meeting of MTech stockholders today. In connection with the transaction, MTech and MJ Freeway combined to form Akerna
Corp. (“Akerna”). The shares of common stock and warrants of Akerna will begin trading on The Nasdaq Stock Market tomorrow, June 18, 2019, under the symbols “KERN”
and “KERNW,” respectively.
 
MJ Freeway Co-Founder & Chief Executive Officer (CEO) Jessica Billingsley will lead Akerna and is the first CEO to bring a regulatory compliance technology company
in the cannabis space to Nasdaq. She stated, “As legalization of cannabis expands across the world, we believe it is imperative that businesses, patients, consumers, and
governments have the tracking and compliance technology they need to make informed decisions and comply with applicable regulations. We believe Akerna is well suited to
meet these needs with the ability to scale rapidly across the world and offer a robust and innovative platform for growing industry demands.”
 
“We are very pleased to close this transaction and look forward to capitalizing on the substantial operating and financial benefits we believe the combination will create. From
here, we believe we are well positioned to pursue our acquisition strategy to drive transformation for future growth in the regulatory technology sector,” commented Scott
Sozio, CEO of MTech. “We believe comprehensive, compliant, scalable technology solutions will underpin the industry’s rapid growth, and serve as a backbone for sustained
success.”
 
Roger McNamee, Senior Advisor to the Akerna Board of Directors added, “Cannabis companies that want to be leaders are adopting MJ Platform, because it is the only ERP
product with the technical foundation to support multi-line and multi-location operations. This transaction will enable MJ to better support customers manage high growth and
complexity as the industry transitions from local to global scale.”
 
Upon the closing of the transaction, the former MJ Freeway equity holders exchanged their securities of MJ Freeway for securities of Akerna, and the former equity holders of
MTech exchanged their securities of MTech for securities of Akerna. As a result the former MJ Freeway equity holders beneficially own approximately 62.7% of Akerna’s
outstanding shares of common stock (including the shares held in escrow and unvested restricted shares); the former MTech stockholders beneficially own approximately
27.7% of Akerna’s outstanding common stock; and the investors in MTech’s previously-announced private placement that closed concurrently with the business combination
beneficially own approximately 9.6% of Akerna’s outstanding shares of common stock. Legal counsel for the business combination was provided by Graubard Miller (MJ
Freeway) and Ellenoff Grossman & Schole LLP (MTech).
 
In addition to her role as CEO, Billingsley also serves on the Akerna Board of Directors and is joined by senior leadership from MTech: Scott Sozio, Tahira Rehmatullah and
Douglas Rothschild. The Board of Directors of Akerna also includes Emery Huang, Matt Kane, and Mark D. Iwanowski, who were formerly members of MJ Freeway’s Board
of Directors. Roger McNamee, who served as senior advisor to MJ Freeway’s Board of Directors, will act as Senior Advisor to the Board of Directors of Akerna.
 

###
 

 



 

 
Akerna Corp.
 
Akerna Corp. (NASDAQ: KERN) (“Akerna”) was created by the merger of MTech Acquisition Corp. and MJ Freeway LLC. Akerna is a regulatory compliance technology
company in the cannabis space. The cornerstones of Akerna’s service offerings are MJ Platform® and Leaf Data Systems®, which are highly-versatile platforms that provide
clients and government entities with a central data management system for tracking regulated cannabis products—from seed to product to shelf to customer—through the
complete supply chain. Since establishment in 2010, the Company has tracked more than $15 billion in cannabis sales. As part of its business strategy, Akerna intends to grow
through targeted, strategic acquisitions that are complementary to its current business and organically by accelerating its product development efforts. Akerna is based in
Denver.
 
About MTech Acquisition Corp.
 
MTech Acquisition Corp. was a blank check company, formed for the purpose of entering into a merger, share exchange, asset acquisition, stock purchase, recapitalization,
reorganization or other similar business combination with one or more businesses or entities. MTech’s efforts to identify a prospective target business were not limited to a
particular industry or geographic region, although MTech focused its search on companies ancillary to the cannabis industry, with a particular sector focus that included
compliance, business intelligence, brand development, and media.
 
Executive Chairman Steven Van Dyke and CEO Scott Sozio provided MTech’s leadership.
 
Forward Looking Statements
 
Certain statements made in this release are “forward looking statements” within the meaning of the “safe harbor” provisions of the United States Private Securities Litigation
Reform Act of 1995. When used in this press release, the words “estimates,” “projected,” “expects,” “anticipates,” “forecasts,” “plans,” “intends,” “believes,” “seeks,” “may,”
“will,” “should,” “future,” “propose” and variations of these words or similar expressions (or the negative versions of such words or expressions) are intended to identify
forward-looking statements. These forward-looking statements are not guarantees of future performance, conditions or results, and involve a number of known and unknown
risks, uncertainties, assumptions and other important factors, many of which are outside Akerna’s control, that could cause actual results or outcomes to differ materially from
those discussed in the forward-looking statements. Important factors, among others, that may affect actual results or outcomes include Akerna’s ability to recognize the
anticipated benefits of the business combination, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth
profitably, maintain relationships with customers and suppliers and retain its management and key employees; costs related to the business combination; changes in applicable
laws or regulations; the possibility that Akerna may be adversely affected by other economic, business, and/or competitive factors; Akerna’s ability to identify and integrate
acquisitions and achieve expected synergies and operating efficiencies in connection with acquired businesses; and other risks and uncertainties indicated from time to time in
the final prospectus of Akerna, including those under “Risk Factors” therein, and other documents filed or to be filed with the Securities and Exchange Commission (“SEC”) by
Akerna. Actual results, performance or achievements may differ materially, and potentially adversely, from any projections and forward-looking statements and the assumptions
on which those vary from forward-looking statements are based. There can be no assurance that the data contained herein is reflective of future performance to any degree. You
are cautioned not to place undue reliance on forward-looking statements as a predictor of future performance as projected financial information, cost savings, synergies and
other information are based on estimates and assumptions that are inherently subject to various significant risks, uncertainties and other factors, many of which are beyond our
control. All information herein speaks only as of the date hereof, in the case of information about Akerna, or the date of such information, in the case of information from
persons other than Akerna. Akerna undertakes no duty to update or revise the information contained herein. Forecasts and estimates regarding Akerna’s industry and end
markets are based on sources we believe to be reliable, however there can be no assurance these forecasts and estimates will prove accurate in whole or in part.
 
Akerna Media Contact
 
Jon Goldberg / McKenna Miller
KCSA Strategic Communications
(212) 896-1282 / (347) 487-6197
jgoldberg@kcsa.com / mmiller@kcsa.com
 
Investor Contact
 
Phil Carlson / Scott Eckstein
KCSA Strategic Communications
(212) 896-1233 / (212) 896-210
pcarlson@kcsa.com / seckstein@kcsa.com
 
 
 

 


