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): December 23, 2019

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

Delaware 001-39096 83-2242651
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation) 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

Not Applicable
(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):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O 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. O




Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

Termination of Ruth Ann Kraemer as Chief Financial Officer

On December 17, 2019, the Company terminated the employment of Ruth Ann Kraemer as Chief Financial Officer and Secretary of the Company, effective immediately.

Appointment of John Fowle as Chief Financial Officer

On December 17, 2019, the board of directors (the “Board”) of Akerna Corp. (the “Company”) appointed John Fowle as the Company’s Chief Financial Officer and Secretary,
which the Company announced on December 23, 2019.

Prior to joining the Company, from May 2019 through December 2019, Mr. Fowle served as Chief Financial Officer of Rev360, an optometry software and business services
company. During that time, Mr. Fowle oversaw the company’s financial operations and risk management functions; and supported the company’s strategic divestiture of the
software business unit. From July 2015 through December 2019, Mr. Fowle served as Vice President, Corporate Controller and Officer of Welltok, Inc., an emerging-growth,
data-driven, enterprise SaaS company that delivers the healthcare industry’s leading consumer activation platform. From May 2013 through July 2015, Mr. Fowle served as
Corporate Controller of Clarient Diagnostic Services, Inc., a NeoGenomics Company, a specialty molecular biology laboratory focused on cancer diagnostics, testing and
research. Prior to that, Mr. Fowle held a variety of increasingly responsible senior financial management positions in GE Healthcare, Panasonic Avionics and Freedom
Communications. Mr. Fowle holds a Bachelor of Science degree in Business Administration from the University of Southern California, a Master of Business Administration
from the University of California, Irvine, and is a Certified Public Accountant.

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

The Company and Mr. Fowle entered into a letter agreement, dated December 17, 2019 (the “Letter Agreement”) in connection with Mr. Fowle’s appointment as the
Company’s Chief Financial Officer. The Letter Agreement provides for an at-will employment relationship. Mr. Fowle will receive an annual base salary of $200,000. Mr.
Fowle may be eligible for a bonus. In connection with Mr. Fowle’s entrance into the Letter Agreement, he 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 is entitled to participate in employee benefits.

The Company also entered into an employee covenant agreement with Mr. Fowle (the “Covenant Agreement”), which obligates Mr. Fowle from disclosing any confidential
information, including without limitation, trade secrets. The Covenant 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 the Company, and rendering any services or giving advice to any competitor or
affiliate of a competitor. The Covenant Agreement also requires Mr. Fowle to return all Company property and disclose all work product to the Company.

This summary description is qualified in its entirety by reference to the Letter Agreement and the Covenant Agreement, which are filed as Exhibits 10.1 and 10.2, respectively,
to this Current Report on Form 8-K and are incorporated herein by reference. The press release the Company issued on December 23, 2019, in which it announced the
appointment of Mr. Fowle, is attached as Exhibit 99.1.




Item 9.01.

(d)

Financial Statements and Exhibits.
Exhibits.

Letter Agreement, dated December 17, 2019, by and between Akerna Corp. and John Fowle

Covenant Agreement, dated December 17, 2019, by and between Akerna Corp. and John Fowle

Press Release, dated December 23, 2019



https://content.equisolve.net/gryphondigitalmining/sec/0001213900-19-026864/for_pdf/f8k122319ex10-1_akerna.htm
https://content.equisolve.net/gryphondigitalmining/sec/0001213900-19-026864/for_pdf/f8k122319ex10-2_akerna.htm
https://content.equisolve.net/gryphondigitalmining/sec/0001213900-19-026864/for_pdf/f8k122319ex99-1_akernacorp.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.

Date: December 23, 2019 AKERNA CORP.

By: /s/ Jessica Billingsley

Name: Jessica Billingsley
Title:  Chief Executive Officer
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December 17, 2019
Dear John,

Akerna Corp. (the “Company”) is pleased to offer you an at-will employment position in our organization. We are excited about the potential that you bring to our
company.

Your job title will be Chief Financial Officer. You will initially manage the Finance and Accounting departments. You will report directly to Jessica Billingsley, Chief
Executive Officer (“CEO”).

Although subject to change based on management decisions, your tasks will include but are not limited to:

Although subject to change based on management decisions, your tasks will include but are not limited to:

Planning:

e  Assist in formulating the company's future direction and supporting tactical initiatives

e  Monitor and direct the implementation of strategic business plans

e Develop financial and tax strategies

e  Manage the capital request and budgeting processes

e Develop performance measures that support the company's strategic direction
Operations:

e Participate in key decisions as a member of the executive management team

e Maintain in-depth relations with all members of the management team

e Manage the accounting, investor relations, legal, and tax functions of the company

e Manage any third parties to which accounting, or finance functions have been outsourced

e Oversee the company's transaction processing systems

e Implement operational best practices

e Oversee employee benefit plans, with particular emphasis on maximizing a cost-effective benefits package

e Supervise acquisition, due diligence, and negotiate acquisitions

Financial Information:

e Opversee the issuance of financial information
e Personally review and approve all Form 8-K, 10-K, and 10-Q filings with the Securities and Exchange Commission
e  Report financial results to the board of directors




Risk Management:

e Understand and mitigate key elements of the company's risk profile

e Monitor all open legal issues involving the company, and legal issues affecting the industry

e  Construct and monitor reliable control systems

e  Maintain appropriate insurance coverage

e  Ensure that the company complies with all legal and regulatory requirements

e  Ensure that record keeping meets the requirements of auditors and government agencies

e Report risk issues to the audit committee of the board of directors

e  Maintain relations with external auditors and investigate their findings and recommendations
Funding:

e  Monitor cash balances and cash forecasts

e Arrange for debt and equity financing

e Invest funds

e Invest pension funds
Third Parties:

e Participate in conference calls with the investment community
e Maintain banking relationships
e Represent the company with investment bankers and investors

If you have any questions about your duties and responsibilities, please feel free to speak with your hiring manager or human resources.

You will also be responsible for compliance with policies and procedures implemented by the company. Once you begin, you will be provided a copy of our policies
and procedures. Since these policies and procedures are subject to change, we recommend you revisit them on a regular basis. Always feel free to speak with your
supervisor or human resources if you have any questions.

Compensation

Your initial compensation package includes an annual salary of $200,000 and an approximate grant of $800,000 of restricted stock units (the “RSUs”), which, subject
to continued employment with the Company and the terms of the RSU award letter, 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. Based upon the goals and objectives agreed to in the performance development planning process with the Board and CEO, you may be eligible for a bonus.
The bonus plan will be based on the formula determined by the Company for that year.

You will also receive medical coverage through our company's employee benefit plan, and parking, and expense reimbursement within guidelines. Your salary and
benefits are subject to change. You will be notified of any changes to your compensation or benefits.

I will send you certain documents for your review and signature via DocuSign. If you have any questions regarding the documents, please do not hesitate to ask. You
will be required to sign the documents sent to you prior to your commencement of employment.

We look forward to your arrival at our company and the contributions we hope you will make to our growth. Please let me know if you have any questions or if I can
do anything to make your arrival easier.

Sincerely,

Jessica Billingsley
CEO

Accepted by:
/s/ John Fowle
John Fowle




Exhibit 10.2

EMPLOYEE COVENANT AGREEMENT

This EMPLOYEE COVENANT AGREEMENT (this “Agreement”) is made and entered into on December 17, 2019, by and between MJ FREEWAY, LLC, a
Colorado limited liability Company (MJ Freeway, LLC, together with any entity controlled by, controlling, or under common control with, MJ Freeway, LLC, hereinafter
referred to as “the Company”) and the undersigned employee (“Employee”).

RECITALS
A. Employee wishes to be employed by the Company to perform certain services for the Company and its customers.

B. The Company has and/or shall be disclosing information concerning the Company and its products, services, customers, clients and other proprietary, confidential
and privileged information to Employee.

C. The Company has, and will, invest considerable amounts of time, effort and corporate resources in developing such valuable assets and that use of such information
for Employee’s personal benefit and gain, or disclosure by Employee of such information to the public, shall cause irreparable harm, damage and loss to the Company.

D. The use or disclosure of such information to third parties by Employee in violation of this Agreement will have a direct, severe and adverse impact on the
Company; and, therefore, the Company would not disclose such information to Employee, but for the covenants of Employee set forth herein.

E. Company does not wish to receive, either physically or the benefit of, any trade secrets or confidential information belonging to any other company or Employee’s
former employer(s) and Employee agrees to not use or disclose any trade secrets or confidential material Employee may possess from a former employer in providing services
to the Company.

NOW THEREFORE, in order to induce the Company to employ Employee or retain Employee in its employ and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Trade Secrets.

a. Definition of Trade Secrets. “Trade Secrets” shall mean and include any information relating, in whole or in part, to the business or financial affairs of
the Company (whether written, oral, or electronically transmitted, stored, or recorded and whether prepared by the Company or its advisors or otherwise), which is
furnished to Employee by or on behalf of the Company or is otherwise learned or acquired by Employee from the Company, whether furnished before or after the date
of this Agreement, that is not generally known to or readily ascertainable by other persons or entities. Trade Secrets shall specifically include, but is not limited to:
proprietary information, analyses, data, compilations, systems, processes, works of authorship, know-how, improvements, discoveries, developments, designs,
techniques, computer programs, and technologies (including computer software), procedures, manuals (published and unpublished), studies, plans, and names and/or
lists of customers; information concerning or relating, in whole or in part, to the finances, accounts, services, methods, suppliers, vendors or employees of the
Company; and technical and non-technical information and materials relating to the Company and the services performed by the Company.




b. Confidentiality Obligation. Employee acknowledges that Employee has had and/or may have in the future, access to Trade Secrets. Accordingly,
Employee acknowledges and agrees (a) Employee has not and will not, without the prior written approval of an authorized representative of the Company, except in
the performance of his or her duties as an employee of the Company, or as specifically directed by an authorized representative of the Company, use or disclose to any
person, corporation, firm, partnership or other entity whatsoever (except the Company), or any officer, director, stockholder, partner or associate of any such
corporation, firm, partnership or entity, any Trade Secrets; and (b) that Employee has held and shall hold the Trade Secrets in confidence and not copy, publish or
disclose to others or remove from the Company’s premises or allow any other party to copy, publish or disclose to others or remove from the Company’s premises in
any form, any Trade Secrets without the prior written approval of an authorized representative of the Company. The obligations and restrictions set forth in this Section
1 shall survive expiration or termination of Employee’s employment with the Company for the maximum period allowable by law, including forever. The
confidentiality, property, and proprietary rights protections available in this Agreement are in addition to, and not exclusive of, any and all other corporate rights,
including those provided under copyright, corporate officer or director fiduciary duties, and trade secret and confidential information laws, including the Defend Trade
Secrets Act (“DTSA”) and the Colorado Uniform Trade Secret Law.

c. Because the protection of Trade Secrets is of the highest priority for the Company and because the nature of the industry is such that wrongful competition
by those that possess Company Trade Secrets would cause damage that would be difficult, if not impossible, to quantify, Employee agrees that during the term of
Employee’s employment with Company and for a period of two (2) years following the termination of the Employee’s employment with the Company, regardless of
how such termination was caused, Employee shall not (i) induce or attempt to induce any customer or client of the Employer to reduce or terminate such customer’s or
client’s business with the Company; (ii) solicit or attempt to induce any of the Company’s employees that have knowledge of and have access to Company’s Trade
Secrets to leave the employment of the Company; (iii) induce or attempt to induce any of the Company’s suppliers or vendors to reduce or terminate the business that
they do with the Company; or (iv) render services or give advice to, or affiliate with (as employee, partner, consultant, or otherwise) or directly or indirectly own,
manage, operate, control, or participate in the ownership, management, operation, or control of, any competitor or any division or business segment of any competitor
located in any state or country of any Company client at the time Employee’s employment relationship with Company terminated. Employee and Company agree that
an entity shall be deemed “competitive” with Company if a material part of its activities consist providing technological platforms and related resources for business
and/or governmental operations and compliance, especially for medical or recreational marijuana-related businesses and/or governmental agencies, or that consults
marijuana-related businesses and governmental entities on business operations and compliance, both pre-and-post licensure from seed to sale. Both Employee and
Company agree that the provisions of this non-compete are reasonable as to geographical and time scope and that the provisions of this restrictive covenant are
intended to protect Company’s Trade Secrets and are reasonably calculated to protect Company’s valuable Trade Secrets and protectable competitive advantages in the
marketplace.




d. Employee represents and warrants that Employee shall not and has not used any trade secrets or confidential information belonging to a former employer
and/or a competitor in conducting any work on behalf of Company. Employee agrees that no trade secrets or confidential information belonging to a competitor and/or
Employee’s former employer shall be used for the benefit of Company or in the commission of Employee’s duties for the Company. Employee agrees to indemnify
and hold the Company harmless for any and all claims made against the Company for misappropriation of trade secrets or confidential information or for breach of any
related agreement made by Employee’s former employer related to Employee’s employment with Company.

Ownership of Intellectual and Other Property.

a. Return of the Company Property. After the termination of Employee’s employment with the Company, or at any earlier time upon Company’s request,
for any reason, Employee shall not retain, without the written consent of the Company, and shall promptly deliver to the Company all personal property and the
originals and all copies or other forms (whether in electronic form or otherwise) of any magnetic media, papers, files, or other documents and any other property
belonging to the Company (“Property”), which Property is in the possession, custody, or control of Employee. All other magnetic media, papers, files, documents,
data, recordings, or other property, whether tangible or intangible, including all information stored in electronic form, obtained or prepared by Employee or for
Employee, whether or not in the possession, custody, or control of Employee, shall remain the exclusive property of the Company. Moreover, Employee shall not
reverse-engineer, re-engineer, decompile or disassemble, or attempt to reverse-engineer, re-engineer, decompile or disassemble, or otherwise tamper in any way with,
the Property of the Company. In addition, Employee shall permanently remove all Trade Secrets from any device which may not belong to the Company but which is
in Employee’s possession or under Employee’s control. The Company reserves the right, to the extent permitted by law and in addition to any other remedy the
Company may have, to deduct from any monies otherwise payable to Employee the value of the Company Property which Employee wrongfully retains in his or her
possession after such termination. In the event that the law of any jurisdiction would require the consent of Employee for such deductions, this Agreement shall serve
as such consent.

b. Developments. “Development” means any invention, discovery, improvement, process, development, design, know-how, idea, data, logo, trademark,
service mark, or work of authorship (in each case, whether or not patentable or registrable under patent, copyright, trademark, or similar statutes). “Develop” means to
conceive, create, develop, assemble, reduce to practice, or, in the case of works of authorship, fix in a tangible medium of expression. Attached hereto as Exhibit A is a
complete list of all Developments that Employee Developed prior to his or her employment with Company that relate in any way to any of Company’s existing or
proposed businesses, products or research and development and to which Employee claims ownership as of the date of this Agreement (each a “Prior Development”),
and Employee acknowledges and agrees that such list is complete. If no such list is attached to this Agreement, Employee represents that he or she has no Prior
Developments.

c. Works of Authorship. Employee acknowledges that any works of authorship resulting from services performed by Employee for the Company, whether
from services performed prior to or after the date of this Agreement, including any works in progress, constitute works-for- hire and Employee and the Company agree
that the Company shall be deemed the sole owner of any and all rights of whatever nature therein, whether or not now or hereafter known, existing, contemplated,
recognized or developed, with the right to use the same in perpetuity in any manner that the Company determines in its sole discretion without any further payment to
Employee whatsoever. The term “works of authorship” shall include, but not be limited to, any source codes, object codes and any other information stored in digital
format resulting from any work performed by Employee.




d. Work-Product. Employee agrees to promptly disclose to the Company in writing the nature of all “Work Product.” For purposes of this paragraph, the
term “Work Product” shall mean any invention, improvement, know-how, data, design, process, development, logo, trademark, service mark, work of authorship,
discovery or idea (whether or not patentable or registrable under patent, copyright, trademark or similar statutes) generated, conceived, created, developed, reduced to
practice, or, in the case of works of authorship, fix in a tangible medium of expression, by Employee, alone or in conjunction with others, during the period of time of
Employee’s employment with the Company, whether during the period prior to or after the date of this Agreement. Any Work Product shall be the exclusive property
of the Company and is hereby assigned to the Company.

i. Employee agrees that if, in the course of performing services for the Company, Employee incorporates into any works of authorship or Work
Product developed hereunder any invention, improvement, development, concept, discovery of or other proprietary information owned by Employee or in
which Employee has an interest, Employee shall notify the Company in advance and obtain the Company’s prior written consent, and the Company is hereby
granted and shall have a nonexclusive, royalty-free, perpetual, irrevocable, worldwide license to make, have made, modify, use and sell such item as part of or
in connection with such works of authorship or Work Product. The failure of Employee to so notify the Company in advance of such inclusion shall be
conclusive evidence that such Work Product is the Company’s and Employee shall have no further rights thereto. Employee agrees that he or she will not,
without Company’s prior written consent, incorporate into any Work Product any software code licensed under the GNU General Public License, the GNU
Lesser General Public License or any other “open source” or other license in a manner that (a) could require, or could condition the use or distribution of any
Work Product on, the disclosure, licensing, or distribution of any source code for any portion of any Work Product, or (b) could otherwise impose any
limitation, restriction, or condition on the right or ability of Company to use or distribute any Work Product.

ii. I, for any reason, any of such works of authorship or Work Product shall not legally be a work-for-hire and/or there are any rights which do not
accrue to the Company under this Section 2, then Employee hereby irrevocably assigns, and agrees to irrevocably assign, any and all of Employee’s rights,
title and interest thereto, including, without limitation, any and all copyrights, patents, trade secrets, trademarks and/or other rights of whatsoever nature
therein, whether or not now or hereafter known, existing, contemplated, recognized or developed by Employee while employed by the Company and the
Company shall have the right to use the same in perpetuity in any manner that the Company determines without any further payment to Employee
whatsoever. Employee shall, from time to time, as may be requested by the Company, do any and all things which the Company may deem useful or desirable
to establish or document the Company’s exclusive ownership of any and all rights in any such works of authorship or Work Product and proceeds thereof,
including, without limitation, sign all documents, do all things, and supply all information that the Company may deem necessary or desirable to (i) transfer
or record the transfer of Employee’s entire right, title and interest in any works of authorship or Work Product and (ii) enable the Company to obtain patent,
copyright or trademark protection for any works of authorship or Work Product anywhere in the world (specifically including the execution and delivery to
the Company of appropriate copyright and/or patent applications or assignments). To the extent that Employee has rights in any such works of authorship or
Work Product that cannot be assigned in the manner described above, Employee agrees unconditionally and irrevocably not to enforce any such rights. This
Section 2.d is subject to, and shall not be deemed to limit, restrict, or constitute any waiver by the Company of any rights of ownership to which the Company
is entitled by operation of law notwithstanding the foregoing.




iii. Employee agrees that all works of authorship and Work Product performed for the Company shall be his or her own and shall not infringe or
violate any copyright, trademark, trade secret, patent or other intellectual property right of any third party.

iv. The obligations of this Section 2 shall continue beyond the termination of Employee’s employment with the Company, for any reason, with
respect to the Company Property, works of authorship and Work Product and shall be binding upon assigns, executors, administrators and other legal
representatives of Employee.

Costs of Enforcement. In the event a court of competent jurisdiction determines that Employee has breached any of the foregoing covenants contained in this
Agreement, Employee shall pay all costs of enforcement of these provisions, including, but not limited to, court costs and reasonable attorney’s fees including those
costs and fees incurred on appeal.

Assignment. This Agreement may not be assigned by Employee. Company may, without Employee’s consent, assign this Agreement and Company’s rights and
obligations under this Agreement in connection with the merger or consolidation of the Company, the sale of all or a portion of its assets, or the sale or transfer of a
controlling or majority interest in the Company ownership. If assigned, Employee agrees to execute such other agreements or modifications thereof in such form and
substance reasonably satisfactory to the Company which acknowledges the terms and validity of this Agreement for the Assignee’s benefit.

Severability. If any provision of this Agreement is determined by any court of competent jurisdiction to be invalid or otherwise unenforceable, such provision shall
not impair, affect or invalidate the remainder of this Agreement. In such event, Employee consents to the substitution for the unenforceable provision or portion thereof
a valid provision that approximates the intent and effect of the unenforceable provision or portion.

Notice. Any notice required or permitted under this Agreement shall be in writing and shall be deemed to have been given (a) when deposited in any United States
postal facility, with sufficient postage affixed, for delivery by registered or certified mail, return receipt requested to the address of the intended recipient or (b) when
actually received by the intended recipient if delivered by hand delivery, nationwide air courier, telecopy or other form of facsimile transmission. Any such notice to be
mailed to the Company at its principal office. Any such notice to be mailed to Employee shall be addressed to such party at such party’s last known address appearing
in the Company’s records. Any party may change the address at which he or it is to receive a notice by giving notice of such change pursuant to the terms hereof.

Entire Agreement. This Agreement contains the entire agreement among the parties hereto with respect to the employment of Employee and supersedes all prior
understanding and agreements, whether written or oral, with respect thereto. The terms and provisions hereof shall inure to and be binding upon the parties hereto as
well as their respective personal representatives, heirs, successors and assigns, but only to the extent assignable pursuant to the provisions hereof.




10.

11.

12.

13.

Modification or Amendment. This Agreement or any part thereof may be modified or amended, superseded, renewed or extended only by written instrument signed
by both the Company and Employee. No delay on the part of either party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, and
any single or partial exercise of any right, power or privilege hereunder shall not preclude any other further exercise of any other right, power or privilege.

Governing Law. This Agreement shall be governed and construed under the laws of the state of Colorado.

No Breach of Other Rights or Obligations. Employee represents and warrants that: (a) Employee has all right, power and authority necessary to enter into and
perform this Agreement, including without limitation to grant the license described in Section 2(d)(i) above; (b) the performance of the terms of this Agreement does
not and will not breach any agreement to which Employee is a party or by which Employee is bound, including without limitation any agreement to keep in confidence
or not to use any confidential or proprietary information of any third party (including without limitation any current or prior employer of Employee); and (c) Employee
has not and will not use in Employee’s employment with Company any non-public materials or documents of a former employer or any other person or entity, unless
Employee has obtained express written authorization from such person or entity for their possession and use. Employee agrees to indemnify and hold harmless
Company and its officers, directors, employees and agents for any breach of this Section 12.

Injunctive Relief. Employee acknowledges that his or her services are, and that the Proprietary Information is, special, unique, and unusual. Employee recognizes that
if he or she breaches this Agreement, money damages would not reasonably or adequately compensate Company for any loss caused by such breach. Accordingly, if
Employee breaches this Agreement, he or she recognize and consent to Company’s right to seek injunctive relief to force Employee to abide by the terms of this
Agreement, without the necessity of posting a bond in seeking such relief. Company also will have the right to recover damages or pursue any other remedy permitted
by law if Employee breaches this Agreement.

At-Will Employment. Employee agrees and understands that his or her employment is “at-will,” meaning that it is not for any specified period of time and can be
terminated by Employee or by his or her employer at any time, with or without advance notice, and for any or no particular reason or cause. Employee agrees and
understands that it also means that job duties, title and responsibility and reporting level, compensation and benefits, as well as the Company’s personnel policies and
procedures, may be changed at any time at-will by the Company. Employee understands and agrees that nothing about the fact or the content of this Agreement is
intended to, nor should be construed to, alter the at-will nature of Employee’s employment.

DTSA Notice. Pursuant to the DTSA, MJ Freeway provides this notice Employee has immunity for the confidential disclosure of a trade secret when reporting a
suspected violation of law to the government or when making a disclosure in a lawsuit alleging retaliation, provided that such disclosure is made in accordance with
the DTSA. Employee will not be held criminally or civilly liable under federal or state trade secret law for the disclosure of a trade secret that is made: (i) in
confidence to a federal, state, or local government official either directly or indirectly, or to an attorney, solely for the purpose of reporting or investigating a suspected
violation of law; or (ii) in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.




In addition, if Employee files a retaliation lawsuit against MJ Freeway for reporting a suspected violation of law, Employee may disclose the trade secret to his or her
attorney and use the trade secret information in the court proceeding, if (i) Employee files a document containing the trade secret under seal; and (ii) does not disclose
the trade secret, except pursuant to court order. Employee acknowledges that by virtue of this immunity notice being provided to Employees in this Agreement, MJ
Freeway may pursue exemplary damages or attorneys’ fees if MJ Freeway brings an action against Employee for disclosure of its trade secrets other than as permitted
under the DTSA.
IN WITNESS WHEREOF, the parties hereto have set their hands and seals on December 17, 2019.
THE COMPANY: EMPLOYEE:
MIJ FREEWAY, LLC

By:  /s/ Jessica Billingsley By:  /s/ John Fowle




EXHIBIT A
Prior Developments
No Prior Developments.

O See below:
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AKERNA

Akerna Names John Fowle CFO

Established SaaS and Business Services Professional Brings 20 Years of Experience to Role

DENVER - Dec. 23, 2019 — Akerna (Nasdaq: KERN), a leading cannabis compliance technology provider and developer of the cannabis industry’s first seed-to-sale enterprise
resource planning (ERP) software technology (MJ Platform®), has named John Fowle, chief financial officer (CFO). As CFO, Fowle will leverage his 20 years of deep
systems, integration, and SaaS experience to drive the company’s overall financial strategy, including growth plans, as Akerna continues to acquire complementary
technologies.

"We are excited to have John on board. His M&A experience, coupled with his proven integration track record, aligns well with our strong performance-oriented culture,” said
Jessica Billingsley, chief executive officer, Akerna. “The depth of his SaaS expertise, strength in metrics and reporting, as well as his impressive reputation for execution and
achieving results, makes him the right choice to lead our finance team.”

Throughout his career, Fowle has overseen several divisions such as finance, business operations, business intelligence, and monetization operations. Before joining Akerna, he
served as CFO for REV360, a SaaS and business services company, and as vice-president and controller for WELLTOK. While at WELLTOK, Fowle led the successful
diligence and integration of six acquisitions valued at over $230 million.

"I am pleased to join the Akerna team. I believe the potential for growth and value creation is tremendous, given the smart and passionate people, strong technology, and global
footprint,” said John Fowle. “Having played a leadership role in similar business situations and industries, I am confident that we can develop and execute plans to drive
consistent growth and result in the further creation of shareholder value.”

Fowle is a certified public accountant. He holds an MBA from the University of California, Irvine, and a Bachelor of Science Degree in Business Administration from the
University of Southern California.

About Akerna:

Akerna is a global regulatory compliance technology company in the cannabis space. Akerna’s service offerings include MJ Platform®, Leaf Data Systems®, solo sciences tech
platform, and Ample Organics. Since its establishment in 2010, Akerna has tracked more than $17 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.
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