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Skillsoft to Acquire Codecademy, a
Leading Platform for Learning High-
Demand Technical Skills, Creating a
Worldwide Community of More Than 85
Million Learners

Codecademy’s entrepreneurial team, led by founder Zach Sims, to join Skillsoft with focus
on accelerating growth in Technology & Developer Business

Transaction expected to be immediately and significantly accretive to revenue and bookings
growth with substantial cross-selling opportunities

Conference call and webcast today at 8:30 a.m. ET

BOSTON--(BUSINESS WIRE)-- Skillsoft (NYSE:SKIL), a global leader in corporate digital
learning, today announced it has entered into a definitive agreement to acquire
Codecademy, a leading online learning platform for technical skills, for approximately $525
million in cash and stock.

Codecademy is an innovative and popular learning platform providing high-demand
technical skills to approximately 40 million registered learners in nearly every country
worldwide. The platform offers interactive, self-paced courses and hands-on learning in 14
programming languages across multiple domains such as application development, data
science, cloud and cybersecurity. In addition, the Codecademy platform can rapidly expand
to deliver new skills at scale, making it highly adaptable to the evolving technical needs of
learners and their employers. Codecademy, which was founded in 2011 and is
headquartered in New York, is led by a proven entrepreneurial team that has built one of the
most admired technical skills learning platforms in the industry.

“Codecademy will significantly expand Skillsoft’s capabilities in the high-growth Tech & Dev
segment,” said Jeffrey R. Tarr, Chief Executive Officer of Skillsoft. “Strategic acquisitions are
an important part of our growth strategy. We acquired virtual instructor-led training
capabilities with Global Knowledge and coaching with Pluma earlier this year. With the
addition of Codecademy’s innovative capabilities, we will create an even more immersive
online learning experience. When we combine Skillsoft’s enterprise customer base of more
than 12,000 corporate customers and over 46 million learners with Codecademy’s 40 million
learners, sophisticated digital marketing capability and influential brand, we expect to unlock
significant revenue synergies.”

Following the close of the transaction, the Codecademy team will join Skillsoft to help further
build out the leading technical skills training solution for learners globally.



“Since our founding, Codecademy has been focused on empowering our learners to build
inspiring careers in technology,” said Zach Sims, founder and CEO of Codecademy. “We
have helped tens of millions of people around the world learn new technology skills.
Together with Skillsoft, we will have the opportunity to rapidly increase the size of our
content library and scale Codecademy across the millions of learners and thousands of
companies — including approximately 75% of the Fortune 1000 — that work with Skillsoft
worldwide. With additional resources and opportunities to drive growth, we are excited to
embark on this important next chapter.”

Strategic Rationale and Benefits

o Creates a Leading Technology & Developer Offering. Adding Codecademy’s
expertise in 14 programming languages across multiple domains to Skillsoft’s existing
technical skills offering will create a leader in the high-demand, high-growth Tech &
Dev segment. In addition, the capability of the Codecademy platform to rapidly add
new programming languages and technical skills at scale will further enhance
Skillsoft’s ability to meet the evolving demands of learners worldwide as it helps
organizations address the critical technical skills gap.

o Expands Immersive Platform with New Ways of Learning. Skillsoft has already
assembled an expansive set of learning options, including virtual instructor-led training,
coaching, micro videos, audio, books, bootcamps, live events, assessments and
badges. Together with Codecademy’s interactive, self-paced courses and hands-on
learning, Skillsoft will be able to deliver even more immersive experiences through its
Al-driven platform, Percipio.

+ Creates Substantial Cross-Selling and Upselling Opportunities by Adding a
Strong Brand and Powerful Digital Sales and Marketing Engine to Global
Enterprise Sales Force. The acquisition will bring together Codecademy’s
sophisticated direct-to-learner digital sales and marketing engine and Skillsoft’s
enterprise sales organization, creating new opportunities to upsell and cross-sell
across each company’s customer base, which is expected to drive customer growth
and revenue synergies.

» Expected to Be Significantly Accretive to Bookings and Revenue Growth
Immediately Upon Closing. Codecademy is expected to deliver approximately $47
million in bookings and approximately $42 million in revenue for the calendar year
ended December 31, 2021, up 23% and 31%, respectively, over the prior year.
Codecademy is entirely a SaaS business and is expected to deliver gross margins of
more than 85% in 2021 and be accretive to Skillsoft's gross margin immediately upon
closing. Codecademy is investing to fuel growth and, accordingly, is expected to
generate negative EBITDA of approximately $20 million in 2021. Skillsoft expects it will
accelerate Codecademy’s growth in its first year of ownership and that the acquisition
will be accretive to EBITDA over the long term.

Transaction Details

Under the terms of the agreement, which has been approved by the boards of directors of
both companies, Codecademy shareholders will receive total consideration of approximately
$525 million. The consideration for the transaction is approximately 40% cash and 60%
equity. In connection with the transaction, Skillsoft has secured committed financing from
Barclays and Citigroup. The Company expects pro-forma net leverage at closing to be



approximately 4x, consistent with Skillsoft’s previous statements regarding leverage
following a transformative acquisition.

The transaction is expected to close in the first half of 2022, subject to approval by Skillsoft
shareholders, the satisfaction of customary closing conditions and the receipt of regulatory
approvals, including the expiration or termination of the applicable waiting period under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976.

Fiscal Year 2023 Outlook

Skillsoft reiterates its full year fiscal 2022 outlook provided on December 14, 2021, with
bookings in the range of $700 million to $720 million; adjusted revenue in the range of $685
million to $700 million; and adjusted EBITDA of approximately $165 million. The Company
will provide fiscal 2023 outlook, pro forma for the acquisition, when it reports its fourth
quarter and full year 2022 results.

Conference Call and Webcast

Skillsoft will host a conference call and webcast today at 8:30 a.m. Eastern Time to discuss
the transaction. To access the conference call, dial (877) 413-9278 from the United States
and Canada or (215) 268-9914 from international locations. The live webcast can be
accessed from the Investor Relations page of Skillsoft's website at investor.skillsoft.com, and
a replay will be available for six months.

Advisors

Barclays is serving as the exclusive financial advisor to Skillsoft, Citigroup is serving as
capital markets advisor and Weil, Gotshal & Manges LLP is serving as legal counsel to
Skillsoft.

About Codecademy

Codecademy is a leading online learning platform for technical skills, empowering
approximately 40 million people worldwide to lead inspiring careers in technology.
Codecademy’s innovative, scalable approach to online coding education makes it possible
for anyone to master the skills needed to succeed in our tech-enabled workforce. Since
2011, learners from more than 150 countries have accessed Codecademy’s extensive
course offerings on web development, data science, cybersecurity, and more, as well as in-
demand programming languages like Python, CSS, and JavaScript. In addition to helping
individuals unlock the full power of technology, Codecademy for Business supports
companies like General Motors and Kayak as they train and upskill their teams for the future.
Codecademy is headquartered in New York City.

About Skillsoft

Skillsoft (NYSE:SKIL) is a global leader in corporate digital learning, focused on transforming
today’s workforce for tomorrow’s economy. The Company provides enterprise learning
solutions designed to prepare organizations for the future of work, overcome critical skill
gaps, drive demonstrable behavior-change, and unlock the potential in their people. Skillsoft
offers a comprehensive suite of premium, original, and authorized partner content, including
one of the broadest and deepest libraries of leadership & business skills, technology &
developer, and compliance curricula. With access to a broad spectrum of learning options
(including video, audio, books, bootcamps, live events, and practice labs), organizations can
meaningfully increase learner engagement and retention. Skillsoft’s offerings are delivered


https://investor.skillsoft.com/

through Percipio, its award-winning, Al-driven, immersive learning platform purpose built to
make learning easier, more accessible, and more effective. Learn more at www.skillsoft.com.

Additional Information and Where to Find It

This communication may be deemed solicitation material in respect of the proposed
acquisition of Codecademy by the Company. This communication does not constitute a
solicitation of any vote or approval. In connection with the proposed transaction, the
Company plans to file with the Securities and Exchange Commission (the “SEC”) and mail
or otherwise provide to its shareholders a proxy statement regarding the proposed
transaction. The Company may also file other documents with the SEC regarding the
proposed transaction. This document is not a substitute for the proxy statement or any other
document that may be filed by the Company with the SEC.

BEFORE MAKING ANY VOTING DECISION, THE COMPANY’S STOCKHOLDERS ARE
URGED TO READ THE PROXY STATEMENT IN ITS ENTIRETY WHEN IT BECOMES
AVAILABLE AND ANY OTHER DOCUMENTS FILED BY THE COMPANY WITH THE SEC
IN CONNECTION WITH THE PROPOSED TRANSACTION OR INCORPORATED BY
REFERENCE THEREIN BEFORE MAKING ANY VOTING DECISION WITH RESPECT TO
THE PROPOSED TRANSACTION BECAUSE THEY CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED TRANSACTION AND THE PARTIES TO THE
PROPOSED TRANSACTION.

Any vote in respect of resolutions to be proposed at the Company’s stockholder meeting to
approve the proposed transaction or related matters, or other responses in relation to the
proposed transaction, should be made only on the basis of the information contained in the
Company’s proxy statement. Shareholders may obtain a free copy of the proxy statement
and other documents the Company files with the SEC (when available) through the website
maintained by the SEC at www.sec.gov. The Company makes available free of charge on its
investor relations website at https://investor.skillsoft.com/ copies of materials it files with, or
furnishes to, the SEC.

No Offer or Solicitation

This communication is for information purposes only and is not intended to and does not
constitute, or form part of, an offer, invitation or the solicitation of an offer or invitation to
purchase, otherwise acquire, subscribe for, sell or otherwise dispose of any securities, or the
solicitation of any vote or approval in any jurisdiction, pursuant to the proposed transaction
or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction
in contravention of applicable law.

Participants in the Solicitation

The Company and its directors, executive officers and certain employees and other persons
may be deemed to be participants in the solicitation of proxies from the Company’s
shareholders in connection with the proposed transaction. Security holders may obtain
information regarding the names, affiliations and interests of the Company’s directors and
executive officers in the Company’s Report on Form 8-K and Form 8-K/A filed on June 17,
2021. To the extent the holdings of the Company’s securities by the Company’s directors
and executive officers have changed since the amounts set forth in the Company’s Form 8-K
filed on June 17, 2021, such changes have been or will be reflected on Statements of
Change in Ownership on Form 4 filed with the SEC. Additional information regarding the
interests of such individuals in the proposed transaction will be included in the proxy
statement relating to the proposed transaction when it is filed with the SEC. These
documents (when available) may be obtained free of charge from the SEC’s website at
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www.sec.gov and the investor relations page of the Company’s website at
https://investor.skillsoft.com/.

Forward-Looking Statements

This press release 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. These forward-looking statements
include information about possible or assumed future results of our operations, the timing
and occurrence of the closing of the transaction, and the anticipated transaction benefits. 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 books, adjusted revenue and adjusted EBITDA), our product
development and planning, our pipeline, future capital expenditures, 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, 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,” “projects,” “forecasts,” “seeks,” “outlook,” “target,” goals,”
“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. Actual results may differ from those set
forth in the forward-looking statements. 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 press release, including:

» the impact of changes in consumer spending patterns, consumer preferences, local,
regional and national economic conditions, crime, weather, demographic trends and
employee availability;

» the impact of the ongoing COVID-19 pandemic (including any variant) on our business,
operating results and financial condition;

o 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;

o 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;

o future regulatory, judicial and legislative changes in our industry;

 our ability to comply with laws and regulations applicable to our business;

» the impact of natural disasters, public health crises, political crises, or other
catastrophic events;


http://www.sec.gov/
https://investor.skillsoft.com/

 our ability to attract and retain key employees and qualified technical and sales
personnel;

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 successfully defend ourselves in legal proceedings; and

 our ability to continue to meet applicable listing standards.

Additional factors that may cause actual results to differ materially from any forward-looking
statements regarding the transaction between Skillsoft and Codecademy include, but are not
limited to:

 our ability to timely satisfy the conditions to the closing of the transaction contemplated
in the definitive agreement;

e occurrence of any event, change or other circumstances that could give rise to the
termination of the definitive agreement;

» the possibility that the consummation of the acquisition is delayed or does not occur,
including the failure to obtain stockholder approval of the transaction;

» our ability to realize the benefits from the acquisition;

» our ability to effectively and timely incorporate the acquired business into our business
operations;

« risks that the acquisition and other transactions contemplated by the definitive
agreement disrupt current plans and operations that may harm the parties’ current
businesses; and

« the amount of any costs, fees, expenses, impairments and charges related to the
acquisition; and

» uncertainty as to the effects of the announcement or pendency of the acquisition on
the market price of the Company’s common stock and/or on the parties’ financial
performance.

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 the Company’s Amendment no. 1 to its Registration Statement on
Form S-1 declared effective by the SEC on July 29, 2021, and subsequent filings with the
SEC.

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 press release, 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 press release 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 will not 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 press
release may not occur, and we caution you against unduly relying on these forward-looking
statements.

View source version on businesswire.com:
https://www.businesswire.com/news/home/20211221005804/en/
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Source: Skillsoft Corp.
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