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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
On October 10, 2022, Gary W. Ferrera, Chief Financial Officer, notified Skillsoft Corp. (the “Company”) of his decision to resign from his role as Chief Financial Officer,
effective October 28, 2022, to pursue personal interests. Also on October 10, 2022, the Company appointed Richard Walker as Chief Financial Officer, effective October 28,
2022.
Mr. Walker, 58, currently serves as the Company’s Chief Corporate Strategy and Development Officer, a position he has held since June 2021. Mr. Walker will maintain his
corporate strategy and development responsibilities following the transition. Mr. Walker previously served as President of SumTotal through its sale by the Company in August
2022. Prior to joining the Company, Mr. Walker was an advisor to Churchill Capital from December 2020. Mr. Walker previously served as chief financial officer of
ServiceSource International from November 2018 through October 2020 and served on ServiceSource’s board of directors from October 2017 through its acquisition by
Concentrix Corporation in August 2022. Among other roles, he previously held executive leadership positions of increasing responsibility at IHS (subsequently IHS Markit and
acquired by S&P Global in 2020), including as executive vice president, chief financial officer and chief strategy officer, where he built the corporate strategy and development
function. He also founded The Bison Group in 2016, a private partnership that collaborates with private equity firms investing in the information services industry.
Mr. Ferrera will remain with the Company in a non-executive, part-time role through December 31, 2022 to facilitate the transition. Mr. Ferrera entered into a letter agreement
with the Company on October 10, 2022 (the “Ferrera Agreement”) setting forth the terms of such part-time employment, including a base salary of $27,000 for the period of
October 28, 2022 through December 31, 2022, less applicable withholdings, to be paid semi-monthly during the transition period. Mr. Ferrera’s resignation is not a result of any
disagreement on matters relating to the Company’s operations, policies or practices, or any issues regarding accounting policies or practices. Mr. Ferrera is voluntarily departing
and will not receive any separation pay or benefits.

In connection with his appointment as Chief Financial Officer, Mr. Walker entered into an offer letter with the Company (the “Offer Letter”), pursuant to which Mr. Walker will
receive an annual base salary of $525,000. Mr. Walker will be eligible for an annual bonus in accordance with the Company’s annual bonus program, with a target annual bonus
of at least 75% of his annual salary rate, and will also be eligible to participate in the Company’s long-term incentive plan. Mr. Walker will receive an initial equity award of
350,000 restricted stock units, with 25% of such units subject to both time- and performance-based vesting, and the remaining 75% subject to time-based vesting. In the event
Mr. Walker’s employment is terminated by the Company without Cause or by him for Good Reason (each as defined in the Offer Letter), Mr. Walker will be entitled to payment
of 12 months’ annual base salary and continued benefits for 12 months. In the event his employment is terminated by the Company without Cause or by him for Good Reason
within the 12-month period following a Change in Control (as defined in the Company’s 2020 Omnibus Incentive Plan), Mr. Walker will also be entitled to a payment equal to
his annual target bonus, plus a pro-rata portion of his annual target bonus for the fiscal year in which such termination occurs, and accelerated vesting of his outstanding equity
awards. The severance payments and benefits are contingent upon Mr. Walker’s execution and non-revocation of a release of claims in customary form and content and such
release becoming effective, as well as Mr. Walker’s compliance with his obligations under a restrictive covenants agreement with the Company.
The foregoing descriptions of the Ferrera Agreement and Offer Letter do not purport to be complete and are qualified in their entirety by reference to the full text of the Ferrera
Agreement and Offer Letter, which are attached hereto as Exhibit 10.1 and Exhibit 10.2, respectively, and incorporated herein by reference.
There are no familial relationships between Mr. Walker and any other executive officer or director of the Company. There have been no transactions involving Mr. Walker
required to be disclosed pursuant to Item 404(a) of Regulation S-K, nor are any such transactions currently proposed.

Item 7.01. Regulation FD Disclosure.
On October 11, 2022, the Company issued a press release announcing the CFO transitions discussed above, which also included the Company’s reaffirmation of its full year
fiscal 2023 outlook originally provided on September 7, 2022. A copy of the press release is attached hereto as Exhibit 99.1.
The information contained in Item 7.01 of this Current Report shall not be deemed “filed” for purposes of Section 18 of the Exchange Act or incorporated by reference in any
filing under the Securities Act or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.
Item 9.01 Financial Statement and Exhibits.
(d)

Exhibits.

Exhibit No.
99.1
10.1
10.2*
104

Description
Press Release, dated October 11, 2022.
Letter Agreement by and between Skillsoft Corp. and Gary W. Ferrera, dated October 10, 2022.
Offer Letter by and between Skillsoft Corp. and Richard Walker, dated October 10, 2022.
Cover Page Interactive Data File (embedded within the Inline XBRL document).

*Certain exhibits to this agreement have been omitted pursuant to Item 601(a)(5) of Regulation S-K, and the Company agrees to furnish supplementally to the Securities and
Exchange Commission a copy of any omitted exhibit upon request.

SIGNATURE
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: October 11, 2022

SKILLSOFT CORP.
By: /s/ Jeffrey R. Tarr
Jeffrey R. Tarr
Chief Executive Officer

Exhibit 10.1

October 10, 2022
Gary W. Ferrera
Via email
Dear Gary:
Reference is made to that certain Offer Letter, dated August 3, 2021 (the “Offer Letter”), by and between you and Skillsoft Corp. (the “Company”). Capitalized terms used in
this letter agreement and not otherwise defined shall have the meanings set forth in the Offer Letter.
On October 10, 2022, you notified the Company of your intent to resign as Chief Financial Officer, effective October 28, 2022 (the “Effective Date”). Such resignation is
without Good Reason under the Offer Letter, and for the sake of clarity, the Company is not terminating your employment for Cause under the Offer Letter.
Following the Effective Date, the Company would like you to continue to remain a Company employee in a non-executive, part-time role (i) approximately 10 hours per week
as requested by the Company to support the transition of your duties to a new chief financial officer, and (ii) for such additional time as needed to attend meetings of the
Company’s Board of Directors and any committees thereof scheduled for November 2022 and participate in the Company’s upcoming third quarter earnings call, in each case as
requested by the Company. Such non-executive, part-time role will commence on the Effective Date and end at the close of business on December 31, 2022 (the “End Date”).
Set forth below are the specific details regarding your employment offer through the End Date:
Base Salary:
Benefits:
Equity Awards:
Indemnification:
No Severance or Bonus:
Restrictive Covenants Agreement:

$27,000 for the period of October 28, 2022 through December 31, 2022, less applicable withholdings, to be paid semi-monthly.
You will not be eligible to participate in the Company’s benefits plans and programs available to its other employees.
Your equity awards will continue to vest through the End Date in accordance with their existing terms.
The provisions set forth opposite “Indemnification” in the Offer Letter are incorporated herein. You will continue on the
Company’s D&O insurance policy until your End Date.
No severance will be payable in connection with your service to the Company, or the early termination thereof, under any
circumstances. In addition, you will not be eligible for a bonus.
For purposes of the Restrictive Covenants Agreement, the term of your employment shall conclude on the End Date.

Please note this letter agreement is meant to confirm the terms and conditions we discussed. Your service on a part time basis will extend through the End Date, however, the
Company is not obligated to use your services through the End Date.
This letter agreement, along with the Restrictive Covenants Agreement, set forth the terms of your employment with the Company from the Effective Date through the End
Date and supersede any prior representations or agreements, whether written or oral, between you and any other representative of the Company, including without limitation the
Offer Letter, and shall be governed by the laws of the State of Delaware without regard to its conflict of laws principles. This letter agreement may not be modified or amended
except by a written agreement, signed by an officer of the Company and by you.
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[Signature page follows]
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Please sign and return a copy of this letter agreement to Jeff Tarr atJeff.Tarr@skillsoft.com to indicate your agreement herewith.
Sincerely,
/s/ Jeffrey R. Tarr
Jeffrey R. Tarr, Chief Executive Officer
ACCEPTED:
/s/ Gary W. Ferrera
Gary W. Ferrera

10/10/2022
Date
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Exhibit 10.2

October 10, 2022
Rich Walker
Via e-mail
Dear Rich:
I am pleased to offer you a full time, exempt position with Skillsoft Corp. (the “Company”).
The terms of your employment as set forth below supersede in their entirety the terms of your offer letter with Churchill Capital Corp II, theCompany’s predecessor, dated
May 5, 2021. This letter embodies the entire agreement and understanding of the parties hereto with respect to the subject matter hereof and supersedes all prior and
contemporaneous agreements and understandings, oral or written, relative thereto.
The following summarizes the specific details regarding your employment offer with the Company:
Job Title:
Reporting To:
Location:
Start Date:
Base Salary:
Company Bonus:

Benefits:
Severance:

Chief Financial Officer
Chief Executive Officer
Denver Metro; however, it is understood that you will travel to various office locations as required to perform your duties.
Your “Start Date” in your new role will be October 28, 2022, or such other date as reasonably requested by the Company.
$525,000, less applicable withholdings, to be paid semi-monthly.
With respect to each fiscal year you are employed by the Company, you shall be eligible to participate in an annual cash bonus program
in which other senior executives at the Company participate, pursuant to which you will be eligible to earn a target annual bonus equal to
75% of your salary, subject to a maximum payout and other details established by the board of directors. Your opportunity for fiscal year
2023 will be pro-rated from the first of the month following your Start Date. From the period February 1, 2022 through the last day of the
month in which your Start Date occurs, your opportunity for fiscal year 2023 will be based on your compensation in your role as Chief
Strategy and Corporate Development Officer.
You are eligible to participate in the Company’s benefits plans and programs consistent with what the Company makes available to its
other senior executives, including an executive physical and paid time off, subject to the Company’s vacation policy.
(A) In the event your employment is terminated by the Company without Cause or by you for Good Reason (each as defined on Annex I
attached hereto), you will be entitled to (i) accrued salary and other accrued benefits and (ii) 12 months’ base salary and benefits
continuation.
(B) In the event your employment is terminated by the Company without Cause or by you for Good Reason within the 12-month period
following a Change in Control (as defined in the Skillsoft 2020 Omnibus Incentive Plan), you will be entitled to (i) 12 months’ base
salary and benefits continuation, (ii) a pro-rata target bonus for the year in which termination occurs, (iii) target bonus for the fiscal year
in which such termination occurs and (iv) accelerated vesting of outstanding equity awards.
The severance payments set forth in paragraphs (A) and (B) above are contingent upon your execution and non-revocation of a release
of claims and your continued compliance with your obligations under the Restrictive Covenants Agreement (as defined below).
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Indemnification:

The Company agrees to indemnify you and hold you harmless to the maximum extent provided or allowable under the Company’s
organizational documents against and in respect of any and all actions, suits, proceedings, claims, demands, judgments, costs, expenses
(including reasonable attorney’s fees), losses, and damages resulting from your good faith performance of your duties and obligations to
the Company during the term of employment.

Equity Award:

As soon as practically possible following your Start Date, subject to approval by the Company’s board of directors, you will be granted
the following pursuant to the terms set forth in an award agreement:
(i) 262,500
time-based restricted stock units (“RSUs”) that will vest ratably on each of the first four anniversaries of the 1 st of
the month following your Start Date, subject to your continued employment through each vesting date.
(ii)

87,500 performance-based RSUs subject to both time- and performance-based vesting conditions that will lapse:
a.

As to the time-vesting component, ratably on each of the first three anniversaries of the 1 st of the month following your
Start Date, subject to your continued employment through each vesting date.; and

b.

As to the performance-vesting component, subject to the performance of Skillsoft against the Russell 3000 index
utilizing the metric rTSR (relative Total Shareholder return), with the applicable rTSR performance thresholds to be set
forth in the award agreement and aligning to the performance period set forth in the approved FY23 LTI Plan Design.

The award agreement will include non-competition and non-solicitation clauses applicable during employment and for 12 months
thereafter. In the event of any conflict between the scope of the non-competition and non-solicitation clauses contained in the award
agreement and the scope of such clauses in the Restrictive Covenants Agreement, the scope of such clauses in the Restrictive Covenants
Agreement shall control.

Section 280G:

Notwithstanding anything in this offer letter to the contrary, in the event that (A) there is a change of ownership or effective control or
change in the ownership of a substantial portion of the assets of the Company (within the meaning of Section 280G of the Internal
Revenue Code of 1986, as amended (the “Code”) and (B) any payment or benefit made or provided to you or for your benefit in
connection with this offer letter or otherwise is determined to be subject to any excise tax (“Excise Tax”) imposed by Section 4999 of the
Code, then such payment or benefit shall be reduced to the minimum extent necessary to avoid the imposition of such tax, but only if such
reduction would cause the amount to be retained by you, to be greater than would be the case if you were required to pay such excise tax.

As a condition of employment, you will be required to sign the Restrictive Covenants Agreement attached hereto asAnnex II. This offer letter is also contingent upon your full
and complete disclosure to the Company of any and all agreements (non-competition, non-solicitation, employment, confidentiality or otherwise) with any prior employer,
clients, principals, partners or others which the Company determines would in any way limit you either contractually or otherwise from engaging in any business activities
required or contemplated by the Company in this offer letter. The Company reserves the right to withdraw this offer letter in the event that it determines or believes that any
contractual or other obligation may materially limit your ability to engage in business activities for the Company.
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Please note this offer letter is meant to confirm the terms and conditions we discussed. It is not a contract of employment. You should be aware that your employment with the
Company constitutes at will employment. As a result, your employment can be terminated by either you or the Company with 30 days prior written notice. Accordingly, nothing
in this offer letter should be construed as creating a contract of employment for any specified term.
Unless and until your appointment is publicly announced by the Company, you agree that you will not disclose the terms of this offer letter or the Restrictive Covenants
Agreement, except to your immediate family and your financial and legal counsel and advisors or as may be required by law or ordered by a court. You further agree that any
disclosure to your financial and legal counsel and advisors will only be made after such counsel and advisors acknowledge and agree to maintain the confidentiality of this offer
letter and its terms. Failure to abide by the terms set forth in this paragraph will result in this offer letter becoming null and void ab initio.
This offer letter will expire if not accepted on or before the close of business on the seventh day after the date hereof. Please sign and return a copy of the letter and enclosed
documents to Jeff Tarr via email.
This offer letter, along with the Restrictive Covenants Agreement, set forth the terms of your employment with the Company and supersede any prior representations or
agreements, whether written or oral, between you and any other representative of the Company. This offer letter may not be modified or amended except by a written
agreement, signed by an officer of the Company and by you.
Sincerely,
/s/ Jeffrey R. Tarr
Jeffrey R. Tarr, Chief Executive Officer
ACCEPTED:
/s/ Richard Walker
Richard Walker

10/10/2022
Date
3

ANNEX I
Defined Terms
“Cause” shall mean the occurrence of any one of the following, as determined by the Board of Directors of the Company (the “Board”): (i) gross negligence or willful
misconduct in the performance of, or your abuse of alcohol or drugs rendering you unable to perform, the material duties and services required for your position with the
Company, which neglect or misconduct, if remediable, remains unremedied for 15 days following written notice of such by the Company to you; (ii) your conviction or plea of
nolo contendere for any crime involving moral turpitude or a felony; (iii) your commission of an act of deceit or fraud intended to result in your personal and unauthorized
enrichment; or (iv) your material violation of the written policies of the Company or any of its affiliates as in effect from time to time, your breach of a material obligation of
yours to the Company pursuant to your duties and obligations under the Company’s organizational documents, or your material breach of a material obligation of yours to the
Company or any of its affiliates pursuant to this offer letter or any award or other agreement between you and the Company or any of its affiliates. No act or failure to act, on
your part, shall be considered “willful” unless it is done, or omitted to be done, by you in bad faith or without reasonable belief that your action or omission was in the best
interests of the Company; and provided further that no act or omission by you shall constitute Cause hereunder unless the Company has given detailed written notice thereof to
you, and you have failed to remedy such act or omission, as determined by the Board in its discretion. By way of clarification, but not limitation, for purposes of this definition
of the term Cause, materiality shall be determined relative to this offer letter and your employment, rather than the financial status of the Company as a whole.
“Good Reason” shall mean any of the following events or conditions occurring without your express written consent prior to such termination, provided that you shall have
given notice of such event or condition asserted to give rise to Good Reason within a period not to exceed 60 days after the initial existence of such event or condition, and the
Company has not remedied such event or condition within 60 days after receipt of such notice, and you shall have terminated employment within 30 days after the period in
which the Company is entitled to cure the asserted Good Reason: (i) a material demotion, material reduction in responsibility or material change in reporting, or the assignment
of duties to you that are substantially inconsistent with your position; (ii) a reduction in your base salary or your then-current target bonus percentage; (iii) the Company’s failure
to pay material compensation when due and payable; or (iv) a relocation of your principal place of employment by more than 50 miles.

ANNEX II
Restrictive Covenants Agreement
[See attached]

SKILLSOFT CORP.
RESTRICTIVE COVENANTS AGREEMENT
1.

General.

In reliance upon the promises made by me in this Restrictive Covenants Agreement (the “Agreement”), the Company Group (defined below) will provide me with
access to Confidential Information (defined below, to include, without limitation, trade secrets) related to my position and the opportunity to develop relationships with the
Company’s employees, agents, and business contacts (clients and others) for the purpose of developing goodwill for the Company Group. I agree that my receipt of the
foregoing would give me an unfair competitive advantage if my activities during employment, and for a reasonable period thereafter, were not restricted as provided for in this
Agreement.
Accordingly, as a condition of my employment with Skillsoft Corp. (“Skillsoft”), its subsidiaries, affiliates, successors or assigns (together with Churchill, the
“Company Group”), and in consideration of my employment with the Company Group, my receipt of the compensation now and hereafter paid to me by the Company Group,
and my access to and use of the Company Group’s Confidential Information (as defined below to include, without limitation, trade secrets), I agree to the following :
2.

Confidential Information.

A .
Company Group Information. I agree at all times during the term of my employment with the Company Group and thereafter, to hold in strictest
confidence, and not to use, transmit, or copy, except for the benefit of the Company Group, or to disclose to any person, firm or corporation without written authorization of the
Board of Directors of Skillsoft (the “Board”), any Confidential Information of the Company Group, except (i) except as required in the course of my employment with the
Company Group, (ii) under a non-disclosure agreement duly authorized and executed by the Company Group; or (iii) as otherwise required by applicable law, regulation or
legal process. “Confidential Information” means an item of information or data or compilation of information or data in any form (tangible or intangible) related to the
Company Group’s business that I acquire or gain access to in the course of my employment with the Company Group that the Company Group has not authorized public
disclosure of, and that is not readily available to the public or persons outside the Company Group through proper means. By way of example and not limitation, I understand
that Confidential Information includes non-public information that relates to the actual or anticipated business or research and development of the Company Group, technical
data, trade secrets, know-how, research, product plans or other information regarding Company Group’s products or services and markets therefor, customer lists, private
customer contract terms, other customer information (including, but not limited to, customers of the Company Group on whom I called or with whom I became acquainted
during the term of my employment with the Company Group, and the identity and contact information for decision-makers at such customers), unpublished pricing information,
and underlying pricing-related variables such as costs, discounting options, and profit margins, software, developments, inventions, processes, formulas, technology, designs,
drawings, engineering, hardware configuration information, marketing plans and strategies, financial records and analysis, and related non-public data regarding the Company’s
financial performance, joint venture, partnership, and business (stock and asset) sale and acquisition opportunities identified by the Company Group and related analyses or
other business information. I further understand that Confidential Information does not include any of the foregoing items which have become publicly known and made
generally available through no wrongful act of mine or of others who were under confidentiality obligations as to the item or items involved or improvements or new versions
thereof. I further understand nothing in this Agreement prohibits disclosure of information that arises from my general training, knowledge, skill, or experience, whether gained
on the job or otherwise, information that is readily ascertainable to the public, or information that I otherwise have a right to disclose as legally protected conduct.
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B.
Former Employer Information. I agree that I will not, during my employment with the Company Group, improperly use or disclose any proprietary
information or trade secrets of any former employer or other person or entity and that I will not bring onto the premises of the Company Group any unpublished document or
proprietary information belonging to any such employer, person or entity unless consented to in writing by such employer, person or entity.
C .
Third Party Information. I recognize that the Company Group has received, and in the future will receive, from third parties, their confidential or
proprietary information subject to a duty on the Company Group’s part to maintain the confidentiality of such information and to use it only for certain limited purposes. I agree
to hold all such confidential or proprietary information in the strictest confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in
carrying out my work for the Company Group consistent with the Company Group’s agreement with such third party.
D.
Non-Interference. I understand that the Confidentiality provisions of this Agreement do not prohibit me from (i) reporting in good faith a possible
violations of any law or regulation to a government agency; or (ii) making any other disclosures protected under the whistleblower provisions of any law, including but not
limited to the Department of Justice, the Securities and Exchange Commission, the Congress, and any agency Inspector General. I further understand that nothing in this
Agreement shall interfere with my right to file a charge, cooperate or participate in an investigation or proceeding conducted by the U.S. Equal Employment Opportunity
Commission or other regulatory or law enforcement agency. Finally, I understand that the Confidentiality provisions of this Agreement do not prohibit me from lawfully
exercising my rights under Section 7 of the National Labor Relations Act to engage in concerted protected activity. I further understand and acknowledge that an individual
shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made (a) in confidence to a federal, state, or
local government official or to an attorney solely for the purpose of reporting or investigating a suspected violation of law, or (b) in a complaint or other document filed in a
lawsuit or other proceeding, if such filing is made under seal. I understand and acknowledge further that an individual who files a lawsuit for retaliation by an employer for
reporting a suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual
files any document containing the trade secret under seal; and does not disclose the trade secret, except pursuant to court order.
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3.

Inventions.

A.
Inventions Retained and Licensed. I have attached hereto, as Exhibit A, a list describing all inventions, original works of authorship, developments,
improvements, and trade secrets which were made by me prior to my employment with the Company Group (collectively referred to as “Prior Inventions”), which belong to me,
which relate to the Company Group’s proposed business, products or research and development, and which are not assigned to the Company Group hereunder; or, if no such list
is attached, I represent that there are no such Prior Inventions. If in the course of my employment with the Company Group, I incorporate into a Company Group product,
process or service a Prior Invention owned by me or in which I have an interest, I hereby grant to the Company Group a nonexclusive, royalty-free, fully paid-up, irrevocable,
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or in connection with such product, process or service, and to practice any
method related thereto.
B .
Assignment of Inventions. I agree that I will promptly make full written disclosure to the Company Group, will hold in trust for the sole right and
benefit of the Company Group, and hereby assign to the Company Group, or its designee, all my right, title, and interest in and to any and all inventions, original works of
authorship, developments, concepts, improvements, designs, discoveries, ideas, trademarks or trade secrets, whether or not patentable or registrable under copyright or similar

laws, which I may solely or jointly conceive or develop or reduce to practice, or cause to be conceived or developed or reduced to practice, during the period of time I am in the
employ of the Company Group (collectively referred to as “Inventions”), except as provided in Section 3(F) below. I further acknowledge that all original works of authorship
which are made by me (solely or jointly with others) within the scope of and during the period of my employment with the Company Group and which are protectable by
copyright are “works made for hire,” as that term is defined in the United States Copyright Act. I understand and agree that the decision whether or not to commercialize or
market any invention developed by me solely or jointly with others is within the Company Group’s sole discretion and for the Company Group’s sole benefit and that no royalty
will be due to me as a result of the Company Group’s efforts to commercialize or market any such invention.
C .
Inventions Assigned to the United States. I agree to assign to the United States government all my right, title, and interest in and to any and all
Inventions whenever such full title is required to be in the United States by a contract between the Company Group and the United States or any of its agencies.
D .
Maintenance of Records. I agree to keep and maintain adequate and current written records of all Inventions made by me (solely or jointly with
others) during the term of my employment with the Company Group. The records will be in the form of notes, sketches, drawings, and any other format that may be specified
by the Company Group. The records will be available to and remain the sole property of the Company Group at all times.
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E.
Patent and Copyright Registrations. I agree to assist the Company Group, or its designee, at the Company Group’s expense, in every proper way to
secure the Company Group’s rights in the Inventions and any copyrights, patents, mask work rights or other intellectual property rights relating thereto in any and all countries,
including the disclosure to the Company Group of all pertinent information and data with respect thereto, the execution of all applications, specifications, oaths, assignments and
all other instruments which the Company Group shall deem necessary in order to apply for and obtain such rights and in order to assign and convey to the Company Group, its
successors, assigns, and nominees the sole and exclusive rights, title and interest in and to such Inventions, and any copyrights, patents, mask work rights or other intellectual
property rights relating thereto. I further agree that my obligation to execute or cause to be executed, when it is in my power to do so, any such instrument or papers shall
continue after the termination of this Agreement. If the Company Group is unable because of my mental or physical incapacity or for any other reason to secure my signature to
apply for or to pursue any application for any United States or foreign patents or copyright registrations covering Inventions or original works of authorship assigned to the
Company Group as above, then I hereby irrevocably designate and appoint the Company Group and its duly authorized officers and agents as my agent and attorney in fact, to
act for and in my behalf and stead to execute and file any such applications and to do all other lawfully permitted acts to further the prosecution and issuance of letters patent or
copyright registrations thereon with the same legal force and effect as if executed by me.
F .
Exception to Assignments. I understand that the provisions of this Agreement requiring assignment of Inventions to the Company Group do not
apply to any invention which qualifies fully under the exceptions set forth in Exhibit B. I will advise the Company Group promptly in writing of any inventions that I believe
meet the criteria in Exhibit B and not otherwise disclosed on Exhibit A.
4.

Conflicting Employment.

I agree that, during the term of my employment with the Company Group, I will not engage in any other employment, occupation or consulting directly or indirectly related to
the business in which the Company Group is now involved or becomes involved during the term of my employment, nor will I engage in any other activities that conflict with
my obligations to the Company Group; provided this will not preclude me from engaging in other civic, charitable, non-profit, industry or trade associations, or religious
activities that do not conflict with the business interests of the Company Group and do not otherwise compete with the business of the Company Group that are disclosed to the
Company Group in accordance with the terms set forth in Section 7(A)(1).
5.
Returning Company Group Documents. I agree that, at the time of leaving the employ of the Company Group, I will promptly deliver to the Company Group (and will
not keep in my possession, recreate or deliver to anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, specifications, drawings
blueprints, sketches, materials, equipment, other documents or property, or reproductions of any aforementioned items developed by me pursuant to my employment with the
Company Group or otherwise belonging to the Company Group, its successors or assigns, including, without limitation, those records maintained pursuant to Section 3(D). In
the event of the termination of my employment, I agree to sign and deliver the “Termination Certification” attached hereto as Exhibit C.
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6.
Notification of New Employer. In the event that I leave the employ of the Company Group, I hereby agree to provide notification to my new employer about my rights
and obligations under this Agreement, including a copy of this Restrictive Covenants Agreement.
7.

Non-Competition; Non-Solicitation of Customers and Employees; Non-Disparagement
A.

I agree that, during the term of my employment with the Company Group, I will not directly or through the direction or control of others :

(1)
be employed or engaged in (x) any other business or undertaking (except a Permitted Investment (as defined herein)) or (y) any civic,
charitable, non-profit, industry or trade associations, religious or other activity unless such undertaking (i) does not interfere with my duties to the Company Group, does not
conflict with the business interests of the Company Group and does not otherwise compete with the business of the Company Group (and is disclosed to the Company Group) or
(ii) is approved by the Board prior to the date of this Agreement or from time to time thereafter (such approval, in the case of charitable, pro bono or educational activities, not
to be unreasonably withheld).
(2)

“Permitted Investment” means an investment:

(a)
comprising not more than three percent (3%) of the shares or other capital of a company (whether listed or not); provided, that
the relevant company in which the investment is made either (i) does not carry on a business which competes with the Company Group or (ii) does compete with the Company
Group, but the investment is a passive investment in shares or other securities of the relevant company which are listed on a securities exchange; or
(b)

which is approved or consented to by the Board.

B.
I agree that during the term of my employment with the Company Group and for a period of twelve (12) months thereafter, irrespective of
which party ends the relationship or why it ends, I will not, directly or through the direction or control of others, on my own behalf or on behalf of or in conjunction with any
other person, firm, company or other entity, solicit, induce or encourage any Restricted Customer to cease to do business with or reduce its service or business relationship with
the Company Group.
“Restricted Customer” means any customer or client of the Company Group:
(1)

who is, or was, in the twelve (12) months immediately prior to the termination date of my employment with the Company Group, a client

or prospective client of the Company Group; and
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(2)
with whom I had business dealings during the course of my employment during the twelve (12) month period prior to the termination date
of my employment with the Company Group; and
(3)
about which I would have been provided trade secret information during my employment with the Company Group (including any period
of employment with a predecessor entity acquired by or otherwise made a part of the Company Group).
Nothing in this Section 7(B) shall prohibit the solicitation or conducting of business not in direct or indirect competition with the business of the Company
Group.
C.
I agree that during the term of my employment with the Company Group and for a period of 12 months thereafter, irrespective of which party ends
the relationship or why it ends, I will not, directly or through the direction or control of others, on my own behalf or on behalf of or in conjunction with any other person, firm,
company or other entity, solicit, induce or encourage any employee or consultant to leave employment of or service with the Company Group or, on behalf of a business
competitive to the Company Group, otherwise facilitate the hiring of any such employee or consultant; provided Sections 7(B) and 7(C) shall not apply to (1) the solicitation or
engaging of any employee, agent, or independent contractor pursuant to a blanket solicitation not specifically targeted at that employee, agent, or independent contractor or to
hiring of any such employee, agent, or independent contractor who was first solicited or engaged pursuant to a blanket solicitation not specifically targeted at that employee,
agent, or independent contractor, or (2) my serving as a reference at the request of an employee, agent, or independent contractor; and provided further that clause 7(B) shall
not apply to my solicitation or attempted solicitation of a client that utilizes multiple service providers in the same space as it utilizes the services of the Company Group, so
long as I do not encourage or cause such client to terminate or diminish its business relationship with the Company Group or breach my confidentiality obligations in
Section 2(A) in relation to the customer or client. Notwithstanding any of the foregoing, activities engaged in by or on behalf of the Company Group are not restricted by this
covenant described in Sections 7(B) and 7(C).
D .
I agree that during the term of my employment with the Company Group and for a period of twelve (12) months thereafter, irrespective of which
party ends the relationship or why it ends, I will not, except as an owner of Permitted Investments, directly or through the direction or control of others, on my own behalf or on
behalf of or in conjunction with any other person, firm, company or other entity: (1) provide or manage services for the benefit of a Competitive Business that are the same or
similar in function or purpose to those I provided to or managed for the Company Group during the last two (2) years of my employment with the Company Group; (2) render
any business development services in any capacity to a Competitive Business; (3) serve as a consultant, director, officer, stockholder, partner, principal, manager, member, or
owner of a Competitive Business; or (4) take on any other responsibilities for a Competitive Business that would involve the probable use or disclosure of the Company Group’s
trade secrets or the conversion of Restricted Customers to the benefit of a Competitive Business or detriment of the Company. . “Competitive Business” means any person or
entity which is engaged in business (or actively planning to engage in business) that is (or will be) in competition with the business of the Company Group. I agree that the
scope of restricted activities in Sections 7(B) and (D) are reasonable and necessary to protect the Company Group’s trade secrets because in my role as an officer for the
Company Group, I will have access to the Company Group’s highly sensitive trade secret information about all of its lines of business. The restrictions in this Section 7(D) shall
be limited to the United States and each country (including state and state-equivalents and county and county-equivalents therein) in which I was provided access to trade secrets
about the Company Group’s business during the last two (2) years of my employment with the Company Group. In my role as an officer for the Company Group, I am
presumed to have received trade secret information about the Company Group’s business throughout the United States and each country (including state and state-equivalents
and county and county-equivalents therein) in which the Company Group is engaged in business (or actively planning to engage in business) at the time my employment with
the Company Group ends. I am responsible for seeking clarification from the Company Group’s Human Resources department if it is unclear to me at any time what the scope
of the restricted geographic area is.
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E.
I agree that at no time after the termination of my employment with the Company Group shall I directly or indirectly represent myself as having an
ownership interest in or being employed by the Company Group, other than as a former director or employee of the Company Group and (where applicable) as a minority
shareholder or former minority shareholder of the Company Group.
F.
The Company Group and I agree that at no time during or after the termination of my employment with the Company Group shall I make statements
or representations, or otherwise communicate, directly or indirectly, in writing, orally, or otherwise, or take any action which may, directly or indirectly, disparage the Company
Group, and the Company Group shall instruct its directors and officers to not make statements or representations, or otherwise communicate, directly or indirectly, in writing,
orally, or otherwise, or take any action which may, directly or indirectly, disparage me. The foregoing shall not be violated by truthful statements to legal process or inquiry by a
governmental authority as set forth in Section 2(D).
G .
I agree that the restrictions imposed on me by this Section 7 extend to any actions by me (1) on my own account; (2) on behalf of any firm,
company or other person; (3) whether alone or jointly with any other person; or (4) as a director, manager, partner, shareholder, employee or consultant of any other person.
H.
I agree, after taking legal advice and having regard to all the circumstances, that the restrictions in this Section 7 are reasonable and necessary but
no more than sufficient for the protection of the goodwill and trade secrets of the businesses of the Company Group and the legitimate commercial interests of the Company
Group and that they do not unreasonably impose limitations on my ability to earn a living. The Company Group and I agree that:
(1)
each restriction shall be read and construed independently of the other restrictions so that if one or more are found to be void or
unenforceable as an unreasonable restraint of trade or for any other reason the remaining restrictions shall not be affected; and
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(2)
if any restriction is found to be void but would be valid and enforceable if some part of it were deleted or reformed (such as to time, scope
of activity or geography), the restriction shall apply with the deletions or reformations that are necessary to make it valid and enforceable.
I.

The Company Group and I agree that this Section 7 shall not prohibit me from making a Permitted Investment.

J.
I acknowledge and agree that any change, whether material or immaterial, to the terms of my engagement, or my position, title, duties, salary,
benefits, and/or compensation with the Company Group, shall not cause this Agreement to terminate and shall not affect my obligations under this Agreement, or affect the

validity or enforceability of this Agreement.
K.
If I fail to comply with a restriction in this Agreement that applies for a limited period of time after employment, the time period for that restriction
will be extended by the greater of either: one day for each day I am found to have violated the restriction, or the length of the legal proceeding necessary to secure enforcement
of the restriction; provided, however, this extension of time shall be capped so that the extension of time does not exceed two years from the date my employment ended, and if
this extension would make the restriction unenforceable under applicable law it will not be applied.
L.
In the event that any action is filed to enforce the terms and conditions of this Agreement, the prevailing party in the action will recover from the
non-prevailing party, in addition to any other sum that either party may be called upon to pay, a reasonable sum for the prevailing party’s attorney’s fees and costs. The
Company Group shall be deemed the prevailing party if it is awarded any part of the legal or equitable relief it seeks, irrespective of whether some of the relief it seeks is denied
or modified.
8.

Conflict of Interest Guidelines. I agree to diligently adhere to the Conflict of Interest Guidelines attached asExhibit D hereto.

9 .
Representations. I represent that my performance of all the terms of this Agreement will not breach any agreement to keep in confidence proprietary information
acquired by me in confidence or in trust prior to my employment by the Company Group. I hereby represent and warrant that I have not entered into, and I will not enter into,
any oral or written agreement in conflict herewith and the Company Group acknowledges that I executed an employment agreement with my prior employer that contained,
non-solicit, non-compete and confidentiality provisions which I represent I will not be in breach of as a result of my employment with the Company Group.
10.

Arbitration and Equitable Relief.

A .
Arbitration. Any and all controversies, claims or disputes involving me and the Company Group and/or any current or former parent corporation,
subsidiary, corporate affiliate, related company, agent, employee, officer, director, shareholder or benefit plan of the Company Group in their capacity as such or otherwise,
arising under or with respect to this Agreement or arising out of, relating to or resulting from my past, current, or future employment with the Company Group (collectively,
“Covered Claims”) shall be resolved exclusively through bi-lateral arbitration between me and the Company Group, including without limitation any claims relating to
harassment or discrimination of any kind, the payment of wages or other compensation, any form of retaliation, the accommodation of a disability, or termination of
employment. This arbitration clause shall survive the termination of my employment with the Company Group.
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B.
I agree that Covered Claims will only be arbitrated on an individual basis, and that Company Group and I both waive the right to participate in or
receive money from any class, collective, or representative proceeding. I may not bring a claim on behalf of other individuals, and any arbitrator hearing my claim may not
arbitrate any form of a class, collective, or representative proceeding. I further agree to refrain from joining and to take all available measures to affirmatively opt out of any
legal proceeding in which any person or entity asserts or attempts to assert a claim against the Company Group and/or its current or former parent corporations, subsidiaries,
corporate affiliates, related companies, agents, employees, officers, directors, shareholders or benefit plans on behalf of any actual or potential class or collective of which I am
a member.
C .
Procedure. The Company Group and I agree that either party may invoke arbitration, that any arbitration will be administered by the American
Arbitration Association (“AAA”), and that the Employment Arbitration Rules and Mediation Procedures in effect at the time a demand for arbitration is filed will apply, except
as follows: (1) the Company Group will pay for any administrative or hearing fees charged by the arbitrator or AAA to the extent required by applicable law, except that I shall
pay the first $200.00 of any filing fees associated with any arbitration I initiate; (2) the arbitrator shall have the authority to issue an award or partial award without conducting a
hearing on the grounds that there is no claim on which relief can be granted or that there is no genuine issue of material fact to resolve at a hearing, consistent with Rules 12 and
56 of the Federal Rules of Civil Procedure; (3) the rights of the parties under the Procedure described in this Section 10(C) shall be the same as those available to them in a
court of competent jurisdiction; (4) the decision of the arbitrator shall be in writing, setting forth the reasons for the arbitrator’s determination and shall be final and binding on
all parties; (4) the arbitrator’s authority shall be limited to deciding the case submitted by the Party bringing the arbitration and, therefore, no decision by any arbitrator shall
serve as precedent in other arbitrations; and (5) under no circumstances shall the arbitrator have the power to proceed on a class action, collective action or mass action basis or
to join multiple claimants in one proceeding without the consent of all participating parties. The Employment Arbitration Rules and Mediation Procedures can be found on the
AAA’s website at: www.adr.org/employment.
Unless the parties jointly agree otherwise, the arbitration shall take place in or near the city and in the state where I am employed or was last employed by the Company Group,
with any party or witness who is unable to appear in person permitted in the arbitrator’s discretion to appear by telephone. Should either party fail to appear or participate in the
arbitration proceedings, the arbitrator may decide the dispute on the evidence presented in the proceeding by the appearing party.
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D.
Arbitration as the Exclusive Remedy. Except as provided by this Agreement, arbitration shall be the sole, exclusive and final remedy for any dispute
involving any Covered Claim between me and the Company Group. Accordingly, except as provided for by this Agreement, neither I nor the Company Group will be permitted
to pursue court action regarding Covered Claims. Any action to enforce or set aside an arbitrator’s adjudication of any dispute between the parties shall be brought exclusively
in the state and federal courts sitting in Colorado, and the parties mutually submit to the personal jurisdiction of such courts for the purposes of such actions.
E.
Availability of Temporary Injunctive Relief in Aid of Arbitration. Notwithstanding the exclusivity provisions above, either party may petition a court
of law for temporary or preliminary injunctive relief to temporarily enforce a restriction in this Agreement or any other agreement regarding trade secrets, confidential
information, or nonsolicitation pending resolution of the merits of any arbitrable controversy through arbitration. The parties understand that any breach or threatened breach of
such an agreement will cause irreparable injury and that money damages will not provide an adequate remedy, and the parties therefore consent to the issuance of a temporary
and/or preliminary injunction in such circumstances, acknowledging that an arbitration ultimately will resolve the parties’ underlying dispute.
F .
Administrative Relief. I understand that this Agreement does not prohibit me from filing an administrative charge with a local, state or federal
administrative body such as a state human rights commission or department of fair employment and housing, the Equal Employment Opportunity Commission, a state
unemployment board or the Workers’ Compensation Board. This Agreement does, however, preclude me from recovering money damages in the context of such a proceeding
or pursuing a court action regarding any such claim.
G .
Voluntary Nature of Agreement. I ACKNOWLEDGE AND AGREE THAT I AM EXECUTING THIS AGREEMENT VOLUNTARILY AND
WITHOUT ANY DURESS OR UNDUE INFLUENCE BY THE COMPANY GROUP OR ANYONE ELSE. I FURTHER ACKNOWLEDGE AND AGREE THAT I HAVE
CAREFULLY READ THIS AGREEMENT AND THAT I HAVE ASKED ANY QUESTIONS NECESSARY FOR ME TO UNDERSTAND THE TERMS,
CONSEQUENCES AND BINDING EFFECT OF THIS AGREEMENT. I FURTHER ACKNOWLEDGE AND AGREE THAT I FULLY UNDERSTAND THIS
AGREEMENT, AND THAT I AM KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVING MY RIGHT TO BRING A LAWSUIT IN COURT AND MY RIGHT
TO A JURY TRIAL. FINALLY, I AGREE THAT I HAVE BEEN PROVIDED AN OPPORTUNITY TO SEEK THE ADVICE OF AN ATTORNEY OF MY CHOICE

BEFORE SIGNING THIS AGREEMENT.
11.

General Provisions.
A.

Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by the laws of the State of Colorado.
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B
.
Entire Agreement. This Agreement along with my offer letter to which this Agreement is appended, sets forth the entire agreement and
understanding between the Company Group and me relating to the subject matter herein and supersedes all prior discussions or representations between us including, but not
limited to, any representations made during my interview(s) or relocation negotiations, whether written or oral; however, should I be subject to a prior agreement with the
Company Group containing confidentiality, nonsolicitation, noncompetition and/or invention assignment provisions and this Agreement is found to be unenforceable, for any
reason, then such prior agreement(s) shall remain in place and survive to afford the Company the greatest protection allowed by law. No modification of or amendment to this
Agreement, nor any waiver of any rights under this Agreement, will be effective unless in writing signed by the Company Group and me. Any subsequent change or changes in
my duties, salary or compensation will not affect the validity or scope of this Agreement.
C.
Severability. In the event that the provisions of Section 10 prohibiting class action, collective action, mass action, or other multi-party proceedings
are deemed void or unenforceable, the parties’ agreement to arbitrate and all of Section 10 shall be deemed void and of no effect, with the remainder of this Agreement
surviving as if it did not include Section 10. If any other provision(s) of this Agreement are deemed void or unenforceable, the remaining provisions will continue in full force
and effect.
D.
Successors and Assigns. This Agreement will be binding upon my heirs, executors, administrators and other legal representatives and will be for the
benefit of the Company Group, its successors, and its assigns. I consent to the assignment of this Agreement by Company Group at its discretion, including, without limitation,
as part of a sale, merger, or other transaction including without limitation an asset sale or assignment, stock sale, merger, consolidation or other corporate reorganization. My
obligations under this Agreement are personal in nature and will not be assigned by me without the written consent of the Company Group.
[Signature Page Follows]
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I, THE UNDERSIGNED EMPLOYEE, ACKNOWLEDGE THAT I RECEIVED NOTICE OF THE COVENANTS NOT TO COMPETE IN THIS AGREEMENT AND
THEIR TERMS IN A SEPARATE DOCUMENT BEFORE I ACCEPTED MY OFFER OF EMPLOYMENT, OR, IF A CURRENT EMPLOYEE AT THE TIME I ENTER
INTO THIS AGREEMENT, AT LEAST 14 DAYS BEFORE THE EARLIER OF THE EFFECTIVE DATE OF THE AGREEMENT OR THE EFFECTIVE DATE OF ANY
ADDITIONAL COMPENSATION OR CHANGE IN THE TERMS OR CONDITIONS OF MY EMPLOYMENT THAT PROVIDES CONSIDERATION FOR THE
COVENANTS NOT TO COMPETE.
I READ ALL THE PROVISIONS CONTAINED HEREIN, AND ALL QUESTIONS I HAD ABOUT THE AGREEMENT WERE ANSWERED TO MY SATISFACTION. I
UNDERSTAND THAT I WAS PROVIDED AN OPPORTUNITY TO SEEK THE ADVICE OF AN ATTORNEY OF MY CHOICE BEFORE SIGNING THIS
AGREEMENT.
Date: _________________
Signature

Name of Employee (typed or printed)
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Exhibit B
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Exhibit 99.1
Skillsoft Names Richard Walker as Next Chief Financial Officer
Streamlines Executive Team, with Richard Walker Continuing to Oversee
Corporate Strategy and Development
Gary Ferrera to Remain with Skillsoft Through Year-End to Ensure a Smooth Transition
Reaffirms Full Year Fiscal 2023 Outlook
BOSTON – October 11, 2022 – Skillsoft Corp. (NYSE: SKIL) (“Skillsoft” or the “Company”), a platform for transformative learning experiences, today announced that it
has appointed Richard Walker, Skillsoft’s current Chief Corporate Strategy and Development Officer, as Chief Financial Officer, effective October 28, 2022. Gary Ferrera,
Skillsoft’s current CFO, is stepping down to pursue personal interests and will remain with the Company through December 2022 to ensure a smooth transition. Following the
transition, Mr. Walker will maintain his corporate strategy and development responsibilities, thereby streamlining the Company’s executive leadership team and creating a more
focused organizational structure.
Mr. Walker brings extensive strategic and financial leadership experience to the CFO role, having previously served as Chief Financial Officer of IHS, a leading information
services and analytics provider (subsequently IHS Markit and acquired by S&P Global in 2022), and more recently as Chief Financial Officer of ServiceSource, a global market
leader in B2B digital sales. Since joining Skillsoft in 2021, he led the SumTotal business as its president until its sale to Cornerstone in August 2022.
“Rich has been a strategic business partner in returning Skillsoft to public markets, repositioning our product portfolio for long-term growth and leading our divestiture of
SumTotal,” said Jeffrey Tarr, Chief Executive Officer of Skillsoft. “Rich not only has significant financial leadership experience as a two-time public company CFO, but he
also has deep insight into Skillsoft’s strategic priorities and operations. As we move forward focused on preparing the workforce of today with the skills of tomorrow, I am
confident that a streamlined executive leadership team will enable us to more efficiently drive profitable growth and create value for our shareholders, customers, team
members and other stakeholders.”
Mr. Walker said, “I am excited to be named Skillsoft’s next CFO and look forward to continuing to work closely with Jeff in my new role as we deliver transformative learning
experiences to customers. With a strong balance sheet and cash flow, world-class content, platform and go-to-market organization and exceptional leadership team, Skillsoft is
well-positioned to continue driving subscription revenue growth, enhance profitability and execute on our long-term strategy.”
Mr. Ferrera said, “I have every confidence that the strong finance function we have built will be in excellent hands with Rich. I look forward to pursuing personal interests and
spending more time with my family before embarking on my next chapter and, along the way, I’ll be cheering on Skillsoft’s every success.”
Mr. Tarr added, “Gary has been instrumental in building a strong finance organization. I am grateful for his significant contributions and wish him all the best in his future
endeavors.”
Skillsoft also today reaffirmed its full year fiscal 2023 outlook, originally provided on September 7, 2022 and noted that its CFO transition is unrelated to the Company’s
financial results, operational performance, financial reporting or accounting practices.
About Richard Walker
Rich joined Skillsoft as Chief Corporate Strategy and Development Officer and President, SumTotal in 2021, bringing extensive strategic, financial, operational and merger and
acquisition experience.

Rich served as Chief Financial Officer of ServiceSource from 2018 through 2020, and as a member of its Board of Directors from 2017 until its sale to Concentrix in June
2022. Among other roles, he previously held executive leadership positions of increasing responsibility at IHS (subsequently IHS Markit and acquired by S&P Global in 2022),
including as Executive Vice President, Chief Financial Officer and Chief Strategy Officer, where he built the corporate strategy and development function. Rich also founded
The Bison Group in 2016, a private partnership that collaborates with private equity firms investing in the information services industry.
Rich holds an MBA from the University of Denver and a Bachelor of Science in Business from the University of Colorado, magna cum laude.
About Skillsoft
Skillsoft (NYSE: SKIL) delivers transformative learning experiences that propel organizations and people to grow together. The Company partners with enterprise organizations
and serves a global community of learners to prepare today’s employees for tomorrow’s economy. With Skillsoft, customers gain access to blended, multimodal learning
experiences that do more than build skills, they grow a more capable, adaptive, and engaged workforce. Through a portfolio of best-in-class content, a platform that is
personalized and connected to customer needs, world-class tech and a broad ecosystem of partners, Skillsoft drives continuous growth and performance for employees and their
organizations by overcoming critical skill gaps and unlocking human potential. Learn more at www.skillsoft.com.
Forward-Looking Statements
This document includes statements that are, or may be deemed to be, “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended, which are intended to be covered by the safe harbors created by those laws. All statements,
other than statements of historical facts, that address activities, events or developments that we expect or anticipate may occur in the future, including such things as our outlook
(including bookings, adjusted revenue, and adjusted EBITDA), our product development and planning, our pipeline, future capital expenditures, share repurchases, financial
results, the impact of regulatory changes, existing and evolving business strategies and acquisitions and dispositions, demand for our services and competitive strengths, goals,
the benefits of new initiatives, growth of our business and operations, and our ability to successfully implement our plans, strategies, objectives, expectations and intentions are
forward-looking statements. Also, when we use words such as “may,” “will,” “would,” “anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan,” “project,” “forecast,”
“seek,” “outlook,” “target,” “goal,” “probably,” or similar expressions, we are making forward-looking statements. Such statements are based upon the current beliefs and
expectations of Skillsoft’s management and are subject to significant risks and uncertainties. All forward-looking disclosure is speculative by its nature.
There are important risks, uncertainties, events and factors that could cause our actual results or performance to differ materially from those in the forward-looking statements
contained in this document, including:
·

our ability to realize the benefits expected from the business combination between Skillsoft, Churchill Capital Corp. II, and Global Knowledge, and other recent
transactions, including our acquisitions of Pluma and Codecademy, and disposition of SumTotal;

·
·
·
·
·

the impact of U.S. and worldwide economic trends, financial market conditions, geopolitical events, natural disasters, climate change, public health crises, the
ongoing COVID-19 pandemic (including any variant), political crises, or other catastrophic events on our business, liquidity, financial condition and results of
operations;
our ability to attract and retain key employees and qualified technical and sales personnel;
our reliance on third parties to provide us with learning content, subject matter expertise, and content productions and the impact on our business if our relationships
with these third parties are terminated;
fluctuations in our future operating results;
our ability to successfully identify, consummate, and achieve strategic objectives in connection with our acquisition opportunities and realize the benefits expected
from the acquisition;

·

the demand for, and acceptance of, our products and for cloud-based technology learning solutions in general;

·
·
·

our ability to compete successfully in competitive markets and changes in the competitive environment in our industry and the markets in which we operate;
our ability to market existing products and develop new products;
a failure of our information technology infrastructure or any significant breach of security, including in relation to the migration of our key platforms from our
systems to cloud storage;
future regulatory, judicial, and legislative changes in our industry;
our ability to comply with laws and regulations applicable to our business, including shifting global privacy, data protection, and cyber and information security laws
and regulations, as well as state privacy and data protection laws, such as those in California, Colorado, and Virginia;
a failure to achieve and maintain effective internal control over financial reporting;
fluctuations in foreign currency exchange rates;
our ability to protect or obtain intellectual property rights;
our ability to raise additional capital;
the impact of our indebtedness on our financial position and operating flexibility;
our ability to meet future liquidity requirements and comply with restrictive covenants related to long-term indebtedness;
our ability to implement our share repurchase program successfully;
our ability to successfully defend ourselves in legal proceedings; and
our ability to continue to meet applicable listing standards.

.

·
·
·
·
·
·
·
·
·
·
·

The foregoing list of factors is not exhaustive and new factors may emerge from time to time that could also affect actual performance and results. For more information, please
see the risk factors included in our Form 10-K filed with the SEC for the fiscal year ended January 31, 2022.
Although we believe that the assumptions underlying our forward-looking statements are reasonable, any of these assumptions, and therefore also the forward-looking
statements based on these assumptions, could themselves prove to be inaccurate. Given the significant uncertainties inherent in the forward-looking statements included in this
document, our inclusion of this information is not a representation or guarantee by us that our objectives and plans will be achieved. Annualized, pro forma, projected, and
estimated numbers are used for illustrative purpose only, are not forecasts and may not reflect actual results. Additionally, statements as to market share, industry data, and our
market position are based on the most currently available data available to us and our estimates regarding market position or other industry data included in this document or
otherwise discussed by us involve risks and uncertainties and are subject to change based on various factors, including as set forth above.
Our forward-looking statements speak only as of the date made and we do not undertake to update these forward-looking statements unless required by applicable law. With
regard to these risks, uncertainties, and assumptions, the forward-looking events discussed in this document may not occur, and we caution you against unduly relying on these
forward-looking statements.
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