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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 July 18, 2024, Skillsoft Corp. (the “Company”) held its 2024 annual meeting of stockholders (the “Annual Meeting”). At the Annual Meeting, the Company’s
stockholders approved an amendment to the Skillsoft Corp. 2020 Omnibus Incentive Plan (the “2020 Plan”) to increase the number of shares authorized under the 2020 Plan
by 1,100,000 shares (the “Amendment”). The 2020 Plan was approved by the Company’s stockholders at the June 2021 special meeting of stockholders.

A summary of the material terms of the 2020 Plan, as amended, is set forth under the caption “Proposal No. 2: Approval of Amendment to the 2020 Plan” in the Company’s
definitive proxy statement for the Annual Meeting filed with the U.S. Securities and Exchange Commission on June 7, 2024 (the “Proxy Statement”), which summary is
incorporated herein by reference.

The summary of the Amendment contained herein and in the Proxy Statement is not complete and is qualified in its entirety by the full text of the Amendment. A copy of the
Amendment is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 5.07. Submission of Matters to a Vote of Security Holders.

On July 18, 2024, the Company held its Annual Meeting. The following matters were voted upon at the Annual Meeting: (1) election of Class III Directors to hold office
until the 2027 Annual Meeting of Stockholders or until their successors have been elected and qualified, (2) approval of an amendment to the 2020 Plan to increase the
number of shares of common stock available for issuance under the 2020 Plan, and (3) ratification of the appointment of Ernst & Young LLP as the Company’s independent
registered public accounting firm for its fiscal year ending January 31, 2025. The proposal to adjourn the Annual Meeting to a later date if, based upon the tabulated votes at
the time of the Annual Meeting, there were insufficient shares of capital stock represented, either in person or by proxy, to constitute a quorum necessary to conduct business
at the Annual Meeting or to approve Proposal No. 2 (Amendment to the 2020 Plan), was not necessary due to the presence of a quorum and the approval of the
Amendment. Each of the proposals is described in greater detail in the Proxy Statement. All matters voted on at the Annual Meeting were approved.

There were 8,157,124 shares of Class A common stock, par value $0.0001 per share, of the Company (“Common Stock™), issued and outstanding on May 20, 2024, the
record date (the “Record Date”) for the Annual Meeting. At the Annual Meeting, there were 6,220,052 shares present either by proxy or at the meeting, representing
approximately 76.25% of the total outstanding shares of Common Stock as of the Record Date, which constituted a quorum. A summary of the voting results for each
proposal is set forth below.

Proposal No. 1 - Election of Class III Directors:

Name Votes For Votes Withheld Broker Non-Votes
Helena B. Foulkes 4,246,677 1,116,135 857,240
Karen G. Mills 3,847,543 1,515,269 857,240
Paul Peake 5,097,711 265,101 857,240
Proposal No. 2 - Approval of an Amendment to the 2020 Plan:
Votes For Votes Against Abstentions Broker Non-Votes
3,640,330 1,657,318 65,164 857,240
Proposal No. 3 - Ratification of Appointment of Independent Registered Public Accounting Firm:
Votes For Votes Against Abstentions Broker Non-Votes
6,141,269 72,381 6,402 -

Item 9.01. Financial Statement and Exhibits

(@ Exhibits

Exhibit No.  Description

10.1 First Amendment to Skillsoft Corp. 2020 Omnibus Incentive Plan
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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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: July 19, 2024

SKILLSOFT CORP.
By: /s/ Richard George Walker
Richard George Walker

Chief Financial Officer



Exhibit 10.1
FIRST AMENDMENT TO
SKILLSOFT CORP.
2020 OMNIBUS INCENTIVE PLAN
WHEREAS, Skillsoft Corp. (the “Company”), a Delaware corporation, sponsors the Skillsoft Corp. 2020 Omnibus Incentive Plan (the “Plan”);

WHEREAS, pursuant to Section 12(a) of the Plan, the Board of Directors of the Company (the “Board”) may amend the Plan at any time, subject to stockholder
approval if the amendment would materially increase the number of securities which may be issued under the Plan; and

WHEREAS, the Board desires to amend the Plan to increase the number of shares of Common Stock (as defined in the Plan) available for awards under the Plan,
subject to the approval of the Company’s stockholders.

NOW, THEREFORE, the Plan is hereby amended, subject to and effective as of the date of the approval of the Company’s stockholders, as follows:

1. The first sentence of Section 6(a) of the Plan is amended and restated in its entirety as follows:

Subject to Section 11 of the Plan, and subject to any annual increases described in this Section 6(a) below beginning on January 1, 2025, 2,908,333 shares of
Common Stock (the “Plan Share Reserve”) shall be available for Awards under the Plan.

2. Except as set forth above, all other provisions of the Plan shall remain in effect unaffected hereby.

IN WITNESS WHEREOF, the Board has adopted the First Amendment to Skillsoft Corp. 2020 Omnibus Incentive Plan on June 6, 2024, subject to and effective as
of the date of the approval of the Company’s stockholders.



