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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Amount to Offering Price Aggregate Amount of
Title of Each Class of Securities to be Registered be Registered Per Share Offering Price Registration Fee
Common Stock, par value $0.0001 per share () 525,000 $ 6.64(2) $ 3,486,000 $ 452.48
Total 525,000 NA § 3,486,000 $ 452.48

(1) Pursuant to Rule 416(a), this Registration Statement also covers additional securities that may be offered as a result of stock splits, stock dividends, or similar transactions
relating to the shares covered by this registration statement. In addition, pursuant to Rule 416(c) under the Securities Act of 1933, this registration statement also covers an
indeterminate amount of interests to be offered or sold pursuant to the employee benefit plan(s) described herein.

(2) Estimated solely for the purpose of determining the registration fee pursuant to Rule 457(c) and (h) and based upon the average of the high and low sales price of the
registrant’s common stock on August 5, 2020, as reported by the NASDAQ Capital Market..




INTRODUCTORY STATEMENT

This Registration Statement on Form S-8 is filed pursuant to General Instruction E to Form S-8 by Akerna Corp. (the “Registrant”), in order to register 525,000 additional
shares of common stock, par value $0.0001 per share (“Common Stock”), which have been reserved for issuance pursuant to awards of options, stock, restricted stock,
restricted stock units or appreciation rights (“Awards”) to be granted under the Akerna Corp. 2019 Long Term Incentive Plan (the “Plan”) to our employees, officers, directors,
consultants and “affiliates” as such term is defined in Rule 405 under the Securities Act, which shares may include “control securities” as such term is defined in General
Instruction C to Form S-8.

An aggregate of 1,040,038 shares of Common Stock reserved for issuance under the Plan were previously registered with the United States Securities and Exchange
Commission (the “Commission”) on the Registrant’s Registration Statement on Form S-8 filed with the Commission on August 27, 2019 (File No. 333-233480) (the “Prior
Registration Statement”). The Registrant incorporates by reference herein the contents of the Prior Registration Statement.

If an Award issued under the Plan expires without the recipient having vested in all of the shares of Common Stock to which such recipient was entitled, the unvested shares of
Common Stock shall be released from their allocation and reservation, in the case of options or restricted stock units, or repurchased and canceled by the Registrant, in the case
of restricted stock, and shall be again available for the purposes of the Plan.




PART I. INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
Item 1. Plan Information.*
Item 2. Registrant Information and Employee Plan Annual Information.*
*  The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 (the “Registration Statement”) in
accordance with the provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the introductory note to Part I of Form S-8. The

documents containing the information specified in Part I of Form S-8 will be delivered to the participants in the equity benefit plans covered by this Registration Statement
as specified by Rule 428(b)(1) under the Securities Act.




PART II. INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed or furnished by the Registrant with the Securities and Exchange Commission (the “Commission”) are hereby incorporated by reference in this
registration statement:

(2
(b)

(©)

(d)

(e)

)

the Registrant’s Annual Report on Form 10-K for the fiscal year ended June 30, 2019, filed with the Commission on September 23, 2019;

the Registrant’s Proxy Statement on Schedule 14A, in connection with the Company’s November 11, 2019 annual general meeting of stockholders, to the extent such
information is specifically incorporated by reference into Part III of our Annual Report on Form 10-K for the fiscal year ended June 30, 2019, as filed with the
Commission on October 1, 2019;

the Registrant’s Quarterly Reports on Form 10-Q for the quarters ended September 30, 2019, December 31, 2019 and March 31, 2020, filed with the Commission on
November 14, 2019, February 13, 2020 and May 15, 2020, respectively;

2019, November 26, 2019, December 18, 2019, December 23, 2019, March 3, 2020, April 9, 2020, May 29, 2020, June 9, 2020, June 12, 2020, July 2, 2020, July 8,
2020 and August 4, 2020;

all other reports of the Registrant filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the United States Securities Exchange Act of 1934, as amended (the “Exchange
Act”), since the end of the fiscal year covered by the Annual Report incorporated by reference herein pursuant to (a) above; and

The description of the Common Stock contained in the registration statement on Form 8-A, filed by MTech with the SEC on January 26, 2018, the Company is the
successor issuer to MTech, including any amendment or report filed for purposes of updating such description.
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http://www.sec.gov/Archives/edgar/data/1755953/000121390019018648/f10k2019_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019019422/def14a0919_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019018648/f10k2019_akernacorp.htm#a_017
http://www.sec.gov/Archives/edgar/data/1755953/000121390019023486/f10q0919_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020003402/f10q1219_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020012380/f10q0320_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019012211/f8070119_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019019016/f8k092619b_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019019421/f8k092619_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019020647/f8k12b061719_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019023190/f8k111119_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019024703/f8k112419_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019026474/f8k1219_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019026864/f8k122319_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020005249/ea119197-8k_akerna.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020008851/ea120531-8k_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020013740/ea122427-8ka2_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020014456/ea122832-8k_akerna.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020014870/ea123024-8k_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020016614/ea123805-8k_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020016993/ea123745-8k_akernacorp.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020020189/MainDocument.htm

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of a post-effective amendment that
indicate that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this registration
statement and to be a part hereof from the date of filing of such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for the purposes of this registration statement to the extent that a statement contained herein or in any other subsequently
filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this registration statement.

Item 4. Description of Securities.

Not Applicable.

Item 5. Interests of Named Experts and Counsel.

None.

Item 6. Indemnification of Directors and Officers.

Our Amended and Restated Certificate of Incorporation provides that all our directors, officers, employees and agents shall be entitled to be indemnified by us to the fullest
extent permitted under the Delaware General Corporation Law. Our Amended and Restated Bylaws provide for indemnification of our officers, directors and others who
become a party to an action on our behalf by us to the fullest extent not prohibited under the Delaware General Corporation Law.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers, and controlling persons pursuant to the foregoing provisions
or otherwise, we have been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment of expenses incurred or paid by a director, officer or controlling
person in a successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, we
will, unless in the opinion of our counsel the matter has been settled by controlling precedent, submit to the court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

Item 7. Exemption from Registration Claimed.

Not Applicable.
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Item 8. Exhibits.

See the Exhibit Index.

Item 9. Undertakings.

(a)

The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
@) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represents no more than 20% change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

(i) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change
to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is

contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”) that are incorporated by reference in this Registration Statement.
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(®)

(©)

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant's annual report
pursuant to Section 13(a) or Section 15(d) of the Exchange Act, (and, where applicable, each filing of an employee benefit plan's annual report pursuant to section
15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the
foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in
the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification by it is against public policy as expressed in
the Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Denver, State of
Colorado, on this 7th day of August, 2020.
AKERNA CORP.

/s/ Jessica Billingsley

Name: Jessica Billingsley
Title: Chief Executive Officer
(Principal Executive Officer)

/s/ John Fowle
Name: John Fowle
Title: Chief Financial Officer
(Principal Financial and Accounting Officer)
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POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Jessica Billingsley his/her true and lawful attorney-in-fact and agent with full power of substitution and
resubstitution, for them in any and all capacities, to sign any amendments to this registration statement, and to file the same, with exhibits thereto and other documents in
connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that said attorneys-in-fact, or their substitute or substitutes, may do or
cause to be done by virtue hereof.

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

Signature Title Date
/s/ Jessica Billingsley Chief Executive Officer and Director August 7, 2020
Jessica Billingsley (Principal Executive Officer)
/s/ John Fowle Chief Financial Officer August 7, 2020
John Fowle (Principal Financial and Accounting Olfficer)
/s/ Scott Sozio Director August 7, 2020
Scott Sozio
/s/ Tahira Rehmatullah Director August 7, 2020
Tahira Rehmatullah
/s/ Matthew Kane Director August 7, 2020
Matthew Kane
/s/ Mark Iwanowski Director August 7, 2020

Mark Iwanowski
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EXHIBIT INDEX

Exhibit

Number Description

4.1% Akerna Corp. 2019 Long Term Incentive Plan (incorporated by reference to Exhibit 4.1 to the registrant’s Registration Statement on Form S-8 (File No. 333-
233480))

4.2% Specimen Stock Certificate (incorporated by reference to Exhibit 4.1 to the registrant’s Registration Statement on Form S-4 (File No. 333-228220)),

4.3* Form of Option Grant Certificate (incorporated by reference to Exhibit 10.12 on Current Report on Form 8-K filed by the registrant on June 21, 2019),

4.4% Form of Restricted Stock Unit Award (incorporated by reference to Exhibit 10.13 on Current Report on Form 8-K filed by the registrant on June 21, 2019),

4.5% Form of Stock Award (incorporated by reference to Exhibit 10.14 on Current Report on Form 8-K filed by the registrant on June 21, 2019)

4.6* Form of Restricted Stock Award (incorporated by reference to Exhibit 10.15 on Current Report on Form 8-K filed by the registrant on June 21, 2019)

4.7* Form of Appreciation Rights Award (incorporated by reference to Exhibit 10.16 on Current Report on Form 8-K filed by the registrant on June 21, 2019)

4.8% Form of Voting Agreement (incorporated by reference to Exhibit 10.5 to the Current Report on Form 8-K filed by the registrant on June 8, 2020)

4.9*% Akerna Corp. 2019 Long Term Incentive Plan (incorporated by reference to Exhibit 4.1 to the registrant’s Registration Statement on Form S-8 (File No. 333-
233480))

5.1 Opinion of Dorsey & Whitney LLP

23.1 Consents of Marcum LLP

232 Consent of Ernst & Young LLP

233 Consent of Dorsey & Whitney LLP

24.1 Powers of Attorney filed with the signature pages hereto

* Incorporated by reference herein
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http://www.sec.gov/Archives/edgar/data/1755953/000121390019016809/fs82019ex4-1_akerna.htm
http://www.sec.gov/Archives/edgar/data/1755953/000161577419001033/s115341_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019011249/f8k061719ex10-12_akerna.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019011249/f8k061719ex10-13_akerna.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019011249/f8k061719ex10-14_akerna.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019011249/f8k061719ex10-15_akerna.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019011249/f8k061719ex10-16_akerna.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390020014456/ea122832ex10-5_akerna.htm
http://www.sec.gov/Archives/edgar/data/1755953/000121390019016809/fs82019ex4-1_akerna.htm
https://content.equisolve.net/gryphondigitalmining/sec/0001213900-20-020963/for_pdf/ea125028ex5-1_akerna.htm
https://content.equisolve.net/gryphondigitalmining/sec/0001213900-20-020963/for_pdf/ea125028ex23-1_akerna.htm
https://content.equisolve.net/gryphondigitalmining/sec/0001213900-20-020963/for_pdf/ea125028ex23-2_akerna.htm
https://content.equisolve.net/gryphondigitalmining/sec/0001213900-20-020963/for_pdf/ea125028ex5-1_akerna.htm

Exhibit 5.1
[Letterhead of Dorsey & Whitney LLP]
August 7, 2020

Akerna Corp.
1630 Welton St., Floor 4
Denver, Colorado 80202

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to Akerna Corp., a Delaware corporation (the “Company”), in connection with a Registration Statement on Form S-8, (the “Registration Statement”),
filed by the Company with the Securities and Exchange Commission (the “Commission”) on the date hereof under the Securities Act of 1933, as amended (the “Securities
Act”), relating to the issuance of up to 525,000 shares of common stock of the Company, par value $0.0001 (the “Shares”), issuable upon grants of awards and exercise of
options under the Company’s 2019 Long Term Incentive Plan (the “Plan”).

We have examined such documents, including the Plan, and have reviewed such questions of law as we have considered necessary or appropriate for the purposes of our
opinions set forth below. In rendering our opinions set forth below, we have assumed the authenticity of all documents submitted to us as originals, the genuineness of all
signatures and the conformity to authentic originals of all documents submitted to us as copies. We have also assumed the legal capacity for all purposes relevant hereto of all
natural persons and, with respect to all parties to agreements or instruments relevant hereto other than the Company, that such parties had the requisite power and authority
(corporate or otherwise) to execute, deliver and perform such agreements or instruments, that such agreements or instruments have been duly authorized by all requisite action
(corporate or otherwise), executed and delivered by such parties and that such agreements or instruments are the valid, binding and enforceable obligations of such parties. As
to questions of fact material to our opinions, we have relied upon certificates or comparable documents of officers and other representatives of the Company and of public
officials.

Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that upon issuance, delivery, vesting and, in the
case of options, payment therefor, in each case in accordance with the terms of the Plan and any relevant agreements thereunder, the Shares will be validly issued, fully paid and
nonassessable.

Our opinions expressed above are limited to the Delaware General Corporation Law.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we are within the category of persons
whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission thereunder.

Sincerely,
/s/ DORSEY & WHITNEY LLP

JKB/KGS



EXHIBIT 23.1

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

We consent to the incorporation by reference in this Registration Statement of Akerna Corp. on Form S-8 of our report dated September 23, 2019 with respect to our audits of
the consolidated financial statements of Akerna Corp. as of June 30, 2019 and 2018 and for each of the two years in the period ended June 30, 2019 appearing in the Annual
Report on Form 10-K of Akerna Corp. for the year ended June 30, 2019.

/s/ Marcum LLP
Marcum LLP
New York, NY
August 7, 2020

INDEPENDENT AUDITORS’ CONSENT

We consent to the incorporation by reference in this Registration Statement of Akerna Corp. on Form S-8 of our report dated May 29, 2020 with respect to our audits of the
financial statements of Solo Sciences, Inc. as of December 31, 2019 and 2018 and for the years then ended, which report appears in the Form 8-K/A of Akerna Corp. filed on
May 29, 2020.

/s/ Marcum LLP
Marcum LLP

New York, NY
August 7, 2020



Exhibit 23.2

CONSENT OF INDEPENDENT AUDITOR

We consent to the incorporation by reference in this Registration Statement (Form S-8) pertaining to Akerna Corp.’s 2019 Long Term Incentive Plan of our report dated June
11, 2020, relating to the consolidated financial statements of Ample Organics Inc. as of and for the years ended December 31, 2019 and 2018, included in its Form S-1 dated
July 9, 2020.

/s/ Erst & Young LLP
Chartered Professional Accountants
Licensed Public Accountants

Toronto, Canada
August 7, 2020



