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This Tender Offer Statement on Schedule TO relates to an offer by Udemy, Inc., a Delaware corporation (“Udemy” or the “Company”), to
exchange (the “Exchange Offer”) certain options to purchase up to an aggregate of 7,373,532 shares of the Company’s common stock and certain stock
appreciation rights covering up to an aggregate of 22,655 shares of the Company’s common stock, whether vested or unvested, granted under the Plan
(as defined below), including any respective sub plans thereunder, with an exercise price per share equal to or greater than $11.13, except as otherwise
described in the Offer to Exchange (the “Eligible Awards”).

These Eligible Awards may be exchanged for new restricted stock units (“New RSUs”) upon the terms and subject to the conditions set forth in
(i) the Offer to Exchange Certain Outstanding Awards for New RSUs dated July 11, 2022 (the “Offer to Exchange”), attached hereto as Exhibit (a)(1)
(A), (ii) the Launch Email to All Eligible Participants from Ken Hirschman, dated July 11, 2022, attached hereto as Exhibit (a)(1)(B), and (iii) the
Election Form, attached hereto as Exhibit (a)(1)(C). The following disclosure materials were also made available to Eligible Participants: (I) the Form of
Confirmation Email to Employees who Elect to Participate in or Withdraw From the Exchange Offer, attached hereto as Exhibit (a)(1)(D), (II) the Form
of Reminder Email, attached hereto as Exhibit (a)(1)(E), (III) Form of Notice Email Announcing Final Offer Terms, attached hereto as Exhibit (a)(1)(F),
(IV) the Form of Notice Email Announcing Expiration of Offer to Exchange Certain Outstanding Awards for New RSUs, attached hereto as Exhibit (a)
(1)(G), (V) the Screenshots of the Company’s Offer Website, attached hereto as Exhibit (a)(1)(H), and (VI) the Employee Education Presentation,
attached hereto as Exhibit (a)(1)(I). These documents, as they may be amended or supplemented from time to time, together constitute the “Disclosure
Documents.” An “Eligible Participant” refers to an active employee of Udemy or any of its subsidiaries (including our executive officers) who remain
employed by Udemy through the date the Exchange Offer expires, and an employee of a professional employer organization who provides services to
Udemy or any of its subsidiaries who continues to provide such services through the date the Exchange Offer expires.

The information in the Disclosure Documents, including all schedules and annexes to the Disclosure Documents, is incorporated herein by
reference to answer the items required in this Schedule TO.

Item 1. Summary Term Sheet.

The information set forth under the caption “Summary Term Sheet and Questions and Answers” in the Offer to Exchange is incorporated herein
by reference.

Item 2. Subject Company Information.

(a) Name and Address.

Udemy, Inc. is the issuer of the securities subject to the Exchange Offer. The address of the Company’s principal executive office is 600 Harrison
Street, 3rd Floor, San Francisco, California 94107, and the telephone number at that address is (415) 813-1710. The information set forth in the Offer to
Exchange under the caption “The Offer” titled “Information concerning Udemy” is incorporated herein by reference.

(b) Securities.

The subject class of securities consists of the Eligible Awards. The actual number of shares of common stock subject to the awards of restricted
stock units to be issued in the Exchange Offer will depend on the number of shares of common stock subject to the unexercised options and stock
appreciation rights tendered by Eligible Participants and accepted for exchange and canceled. The information set forth in the Offer to Exchange under
the captions “Summary Term Sheet and Questions and Answers,” “Risks of Participating in the Offer,” and the sections under the caption “The Offer”
titled “2. Number of New RSUs; Expiration Date,” “6. Acceptance of options and stock appreciation rights for exchange and issuance of New RSUs,”
and “9. Source and amount of consideration; terms of New RSUs” is incorporated herein by reference.

(c) Trading Market and Price.

The information set forth in the Offer to Exchange under the caption “The Offer” titled “8. Price range of Shares underlying the options and stock
appreciation rights” is incorporated herein by reference.



Item 3. Identity and Background of Filing Person.

(a) Name and Address.

The filing person is the issuer. The information set forth under Item 2(a) above is incorporated by reference.
Pursuant to General Instruction C to Schedule TO, the information set forth on Schedule A to the Offer to Exchange is incorporated herein by

reference.

Item 4. Terms of the Transaction.

(a) Material Terms.

The information set forth in the section of the Offer to Exchange under the caption “Summary Term Sheet and Questions and Answers” and the
sections under the caption “The Offer” titled “1. Eligibility,” “2. Number of New RSUs; Expiration Date,” “3. Purposes of the offer,” “4. Procedures for
electing to exchange Eligible Awards,” “5. Withdrawal rights and change of election,” “6. Acceptance of options and stock appreciation rights for
exchange and issuance of New RSUs,” “7. Conditions of the offer,” “8. Price range of shares underlying the options and stock appreciation rights,” “9.
Source and amount of consideration; terms of New RSUs,” “12. Status of options and stock appreciation rights acquired by us in the offer; accounting
consequences of the offer,” “13. Legal matters; regulatory approvals,” “14. Material income tax consequences,” “15. Material income tax consequences
and certain other considerations for Eligible Participants who reside outside the U.S.,” “16. Extension of offer; termination; amendment” and Schedules
B through J attached to the Offer to Exchange is incorporated herein by reference.

(b) Purchases.

The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “11. Interests of directors and executive
officers; transactions and arrangements concerning the options and stock appreciation rights” is incorporated herein by reference.

Item 5. Past Contacts, Transactions, Negotiations and Arrangements.

(a) Agreements Involving the Subject Company’s Securities.

The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “11. Interests of directors and executive
officers; transactions and arrangements concerning the options and stock appreciation rights” is incorporated herein by reference. The Company’s 2021
Equity Incentive Plan (the “2021 Plan”) and forms of agreements thereunder and forms of agreements thereunder, the 2010 Equity Incentive Plan (as
amended, the “2010 Plan”) and forms of agreements thereunder attached hereto as Exhibits (d)(1) and (d)(2), respectively, are incorporated herein by
reference.

Item 6. Purposes of the Transaction and Plans or Proposals.

(a) Purposes.

The information set forth in the section of the Offer to Exchange under the caption “Summary Term Sheet and Questions and Answers” and the
section under the caption “The Offer” titled “3. Purposes of the offer” is incorporated herein by reference.

(b) Use of Securities Acquired.

The information set forth in the sections of the Offer to Exchange under the caption “The Offer” titled “6. Acceptance of options and stock
appreciation rights for exchange and issuance of New RSUs” and “12. Status of options and stock appreciation rights acquired by us in the offer;
accounting consequences of the offer” is incorporated herein by reference.



(c) Plans.

The information set forth in the sections of the Offer to Exchange under the caption “The Offer” titled “3. Purposes of the offer” and “9. Source
and amount of consideration; terms of New RSUs” is incorporated herein by reference.

Item 7. Source and Amount of Funds or Other Consideration.

(a) Source of Funds.

The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “9. Source and amount of consideration;
terms of New RSUs” is incorporated herein by reference.

(b) Conditions.

The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “7. Conditions of the offer” is incorporated
herein by reference.

(d) Borrowed Funds.

Not applicable.

Item 8. Interest in Securities of the Subject Company.

(a) Securities Ownership.

The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “11. Interests of directors and executive
officers; transactions and arrangements concerning the options and stock appreciation rights” is incorporated herein by reference.

(b) Securities Transactions.

The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “11. Interests of directors and executive
officers; transactions and arrangements concerning the options and stock appreciation rights” is incorporated herein by reference.

Item 9. Person/Assets, Retained, Employed, Compensated or Used.

(a) Solicitations or Recommendations.

Not applicable.

Item 10. Financial Statements.

(a) Financial Information.

The information set forth in Schedule B to the Offer to Exchange and in the sections of the Offer to Exchange under the caption “The Offer” titled
“10. Information concerning Udemy,” “18. Additional information” and “19. Financial information” is incorporated herein by reference. The Company’s
Annual Report on Form 10-K and Quarterly Reports on Form 10-Q can also be accessed electronically on the Securities and Exchange Commission’s
website at http://www.sec.gov.

(b) Pro Forma Information.

Not applicable.



Item 11. Additional Information.

(a) Agreements, Regulatory Requirements and Legal Proceedings.

The information set forth in the sections of the Offer to Exchange under the caption “The Offer” titled “11. Interests of directors and executive
officers; transactions and arrangements concerning the options and stock appreciation rights” and “13. Legal matters; regulatory approvals” is
incorporated herein by reference.

(b) Other Material Information.

Not applicable.

Item 12. Exhibits.
 

Exhibit
Number  Description

(a)(1)(A) Offer to Exchange Certain Outstanding Awards for New RSUs, dated July 11, 2022.

(a)(1)(B) Launch Announcement.

(a)(1)(C) Election Form.

(a)(1)(D) Form of Confirmation Email.

(a)(1)(E)  Form of Reminder Email.

(a)(1)(F)  Form of Notice Email Announcing Final Offer Terms.

(a)(1)(G) Form of Expiration Notice Email.

(a)(1)(H) Screenshots from Offer Website.

(a)(1)(I)  Employee Education Presentation.

(b)  Not applicable.

(d)(1)
 

2021 Equity Incentive Plan of Udemy, Inc. and forms of agreements thereunder (incorporated by reference from Exhibit 10.3 to Udemy’s
Registration Statement on Form S-1 filed with the Securities and Exchange Commission on October 5, 2021).

(d)(2)
 

2010 Equity Incentive Plan of Udemy, Inc., as amended, and forms of agreements thereunder (incorporated by reference from Exhibit
10.2 to Udemy’s Registration Statement on Form S-1 filed with the Securities and Exchange Commission on October 5, 2021).

(g)  Not applicable.

(h)  Not applicable.
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Item 13. Information Required by Schedule 13E-3.

(a) Not applicable.



SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Schedule TO is true, complete and
correct.
 

 UDEMY, INC.

 /s/ Gregg Coccari
 Gregg Coccari
 President and Chief Executive Officer

Date: July 11, 2022
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(a)(1)(F)   Form of Notice Email Announcing Final Offer Terms.

(a)(1)(G)  Form of Expiration Notice Email.

(a)(1)(H)  Screenshots from Offer Website.

(a)(1)(I)   Employee Education Presentation

(b)   Not applicable.

(d)(1)
  

2021 Equity Incentive Plan of Udemy, Inc. and forms of agreements thereunder (incorporated by reference from Exhibit 10.3 to Udemy’s
Registration Statement on Form S-1 filed with the Securities and Exchange Commission on October 5, 2021).

(d)(2)
  

2010 Equity Incentive Plan of Udemy, Inc., as amended, and forms of agreements thereunder (incorporated by reference from Exhibit
10.2 to Udemy’s Registration Statement on Form S-1 filed with the Securities and Exchange Commission on October 5, 2021).

(g)   Not applicable.

(h)   Not applicable.



Exhibit (a)(1)(A)

UDEMY, INC.

OFFER TO EXCHANGE

CERTAIN OUTSTANDING AWARDS FOR

NEW RESTRICTED STOCK UNITS

This document constitutes part of the prospectus relating to the securities that have been registered under the Securities Act of 1933, as amended.

The prospectus relates to the Udemy, Inc. 2010 Equity Incentive Plan and Udemy, Inc. 2021 Equity Incentive Plan.

July 11, 2022



UDEMY, INC.

Offer to Exchange Certain Outstanding Awards
for New RSUs

This offer and withdrawal rights will expire at 6:00 p.m., U.S. Pacific Time,
on August 6, 2022, unless we extend them.

By this offer, Udemy, Inc. (referred to as “Udemy,” the “Company,” “we,” “our” or “us”) is giving eligible employees of Udemy and of our
subsidiaries (including our executive officers), as well as individuals employed through professional employment organizations, such as Globalization
Partners, who are providing services to Udemy or our subsidiaries, the opportunity to exchange some or all of their options or stock appreciation rights
(“SARs”) granted under our 2010 Equity Incentive Plan, as amended (the “2010 Plan”), with a per share exercise price equal to or greater than U.S.
$11.13, whether vested or unvested, that are outstanding at the start of this offer and remain outstanding and unexercised through the expiration of this
offer (collectively the “Eligible Awards”), for restricted stock units (“RSUs”) covering the same number of shares that were subject to the Eligible
Awards exchanged immediately before being canceled in the offer. RSUs are promises by Udemy to issue shares of our common stock in the future
provided that the vesting criteria are satisfied. All eligible personnel who participate in the offer will receive new equity awards entirely in the form of
RSUs in exchange for their canceled Eligible Awards. The RSUs granted pursuant to this offer are referred to as “New RSUs.” Each New RSU will be
granted under, and subject to, the terms and conditions of our 2021 Equity Incentive Plan (the “2021 Plan”) and an award agreement between you and
Udemy thereunder.

We will grant New RSUs on the U.S. calendar day on which the offer expires, which is the same U.S. calendar day on which we will cancel the
Eligible Awards that you exchange in the offer. We expect that the offer will expire on August 6, 2022. If the expiration date of the offer is extended, the
date on which we grant New RSUs similarly will be delayed.
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The number of shares of our common stock subject to the New RSUs you receive will be equal to the number of shares of our common stock
subject to the Eligible Awards that you elect to exchange. New RSUs will be unvested as of the date they are granted, regardless of whether the Eligible
Awards were vested or unvested and will be scheduled to vest based on your continued service with us or our subsidiaries through each applicable
“Quarterly Vesting Date” (as defined below) in accordance with the new vesting schedule. Our Quarterly Vesting Dates occur on November 15,
February 15, May 15, and August 15 of each calendar year. Your participation in this offer and the receipt of New RSUs does not provide any guarantee
or promise of continued service with Udemy or any of our subsidiaries.

The new vesting schedule for New RSUs will be based on the per share exercise price of the corresponding exchanged Eligible Awards and will
generally provide as follows:
 

 
•  For New RSUs exchanged for Eligible Awards with a per share exercise price of U.S. $11.13, the vesting schedule will depend on whether

the closing price of a share of our common stock on the Nasdaq Global Select Market on the date of the expiration of this offer is greater
than U.S. $11.13:

 

 •  If the closing price of a share of our common stock on the Nasdaq Global Select Market on the date of the expiration of this offer is
greater than U.S. $11.13, subject to continued service through each applicable vesting date:

 

 
•  With respect to the number of shares of our common stock subject to such Eligible Awards that are currently vested or

would have vested in calendar year 2022, subject to continued service, an equal number of New RSUs will vest on the
November 15, 2022 Quarterly Vesting Date;

 

 
•  With respect to the number of shares of our common stock subject to such Eligible Awards that would have vested in

calendar year 2023, subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the 4 quarters of 2023; and

 

 
•  With respect to the number of shares of our common stock subject to such Eligible Awards that would have vested in

calendar year 2024, subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the first 3 quarters of 2024.

 

 •  If the closing price of a share of our common stock on the Nasdaq Global Select Market on the date of the expiration of this offer is
equal to or less than U.S. $11.13, subject to continued service through each applicable vesting date:

 

 •  With respect to all of the shares of our common stock subject to such Eligible Awards, an equal number of New RSUs will
vest ratably in equal installments on the Quarterly Vesting Dates over the 8 quarters following the exchange date.

 

 
•  For New RSUs exchanged for Eligible Awards with a per share exercise price of U.S. $11.77, the vesting schedule will depend on whether

the closing price of a share of our common stock on the Nasdaq Global Select Market on the date of the expiration of this offer is greater
than U.S. $11.77:

 

 •  If the closing price of a share of our common stock on the Nasdaq Global Select Market on the date of the expiration of this offer is
greater than U.S. $11.77, subject to continued service through each applicable vesting date:

 

 
•  With respect to the number of shares of our common stock subject to such Eligible Awards that are currently vested or

would have vested in calendar year 2022, subject to continued service, an equal number of New RSUs will vest on the
November 15, 2022 Quarterly Vesting Date;

 

 
•  With respect to the number of shares of our common stock subject to such Eligible Awards that would have vested in

calendar year 2023, subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the 4 quarters of 2023; and

 

 
•  With respect to the number of shares of our common stock subject to such Eligible Awards that would have vested in

calendar years 2024 or 2025, subject to continued service, an equal number of New RSUs will vest ratably in equal
installments on the Quarterly Vesting Dates over the 4 quarters of 2024.
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 •  If the closing price of a share of our common stock on the Nasdaq Global Select Market on the date of the expiration of this offer is
equal to or less than U.S. $11.77, subject to continued service through each applicable vesting date:

 

 •  With respect to all of the shares of our common stock subject to such Eligible Awards, an equal number of New RSUs will
vest ratably in equal installments on the Quarterly Vesting Dates over the 9 quarters following the exchange date.

 

 •  For New RSUs exchanged for Eligible Awards with a per share exercise price of U.S. $23.55 or U.S. $34.14, subject to continued service
through each applicable vesting date:

 

 •  With respect to all of the shares of our common stock subject to such Eligible Awards, an equal number of New RSUs will vest
ratably in equal installments on the Quarterly Vesting Dates over the 12 quarters following the exchange date.

The first vesting date of New RSUs is scheduled to occur on November 15, 2022. Our common stock is traded on the Nasdaq Global Select
Market under the symbol “UDMY.” On June 30, 2022, the closing price of our common stock was U.S. $10.21 per share. You should evaluate the risks
related to our business, our common stock and this offer, and review current market quotes for our common stock, among other factors, before deciding
to participate in this offer.

See “Risks of Participating in the Offer” beginning on page 13 for a discussion of risks that you should consider before participating in
this offer.

IMPORTANT

If you want to participate in the offer, we must receive your election electronically via the Workday platform on or before the Expiration Date.
You can access Workday using your standard Workday access credentials.

You will be able to access information about your Eligible Award Grants (as defined below) through your E*Trade account, a link to which will be
provided in Workday. Such information will include each Eligible Award’s grant date, the per share exercise price, and the total, vested, and unvested
numbers of underlying shares.
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You may withdraw your election to participate in the offer at any time on or before the Expiration Date by completing and delivering the
withdrawal section on a new election form via email to equity@udemy.com prior to the Expiration Date.

Your delivery of all documents regarding the offer, including election forms, is at your own risk. Only election forms that are properly completed
and submitted and actually received by Udemy on or before the Expiration Date via Workday will be accepted. Election forms submitted by any other
means, including hand delivery or interoffice delivery, are not permitted. We will not accept delivery of any election after expiration of this offer. It is
your responsibility to confirm that we have received your election form.

Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state or non-U.S. securities commission has approved or
disapproved of these securities or passed judgment upon the accuracy or adequacy of this offer. Any representation to the contrary is a criminal
offense.

We recommend that you discuss the personal tax consequences of this offer with your financial, legal and/or tax advisers.

If you have questions about this offer or would like to receive a printed copy of this Offer to Exchange (as defined below) and other offer
documents, you should post a question in the #udemy-equity Slack channel or email equity@udemy.com.
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OFFER TO EXCHANGE DATED JULY 11, 2022

You should rely only on the information contained in this Offer to Exchange or documents to which we have referred you. We have not
authorized anyone to provide you with different information. We are not making an offer of New RSUs in any jurisdiction in which the offer is
not permitted or feasible. However, we may, at our discretion, take any actions necessary for us to make the offer to award holders in any of
these jurisdictions. You should not assume that the information provided in this Offer to Exchange is accurate as of any date other than the
date as of which it is shown, or if no date is indicated otherwise, the date of this offer. This Offer to Exchange summarizes various documents
and other information. These summaries are qualified in their entirety by reference to the documents and information to which they relate.
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SUMMARY TERM SHEET AND QUESTIONS AND ANSWERS

The following are answers to some of the questions that you may have about this offer. You should read carefully this entire Offer to Exchange,
the accompanying launch email from Ken Hirschman, dated July 11, 2022, announcing this offer, and the election form attached to the launch email,
together with its associated instructions. This offer is made subject to the terms and conditions of these documents as they may be amended. The
information in this summary is not complete. Additional important information is contained in the remainder of this Offer to Exchange and the other
offer documents. We have included in this summary references to other sections in this Offer to Exchange to help you find more complete information
with respect to these topics.
 
Q1.   What is the offer?    3 

Q2.   How do I participate in this offer?    4 

Q3.   What will I receive for Tendered Awards?    5 

Q4.   How many New RSUs will I receive for a Tendered Award?    5 

Q5.   Who may participate in this offer?    5 

Q6.   Am I required to participate in this offer?    5 

Q7.   Why is Udemy making this offer?    6 

Q8.   Which of my awards are eligible?    6 

Q9.   Are my options and SARs with a per Share exercise price below U.S. $11.13 Eligible Awards?    6 

Q10.   Are there circumstances under which I would not be granted New RSUs for an Eligible Award Grant that I elect to exchange in the offer?    6 

Q11.   Are you making any recommendation as to whether I should exchange my Eligible Awards?    7 

Q12.   Do I have to pay for my New RSUs?    7 

Q13.   When will my New RSUs vest?    7 

Q14.   If I participate in this offer, do I have to exchange all of my Eligible Award Grants?    9 

Q15.
  

What happens if I have an Eligible Award Grant that is subject to a domestic relations order or comparable legal document as the result of
the end of a marriage?    10 

Q16.   When will my Tendered Awards be canceled?    10 

Q17.   When will my New RSUs be granted and when will I receive my New RSUs?    10 

Q18.   Once my Tendered Awards are canceled pursuant to the offer, is there anything I must do to receive the New RSUs?    11 

Q19.   Do I need to exercise my New RSUs in order to receive Shares?    11 

Q20.   May I exchange Udemy Common Stock that I acquired upon a prior exercise of Udemy options?    11 

Q21.   Will I be required to give up all of my rights under the Tendered Awards?    11 

Q22.   Will the terms and conditions of my New RSUs be the same as my Tendered Awards?    11 
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Q23.   What happens to my awards if I choose not to participate or if my Eligible Awards are not accepted for exchange?    11 

Q24.   How does Udemy determine whether an award has been properly tendered?    12 

Q25.   Will I have to pay taxes if I participate in the offer?    12 

Q26.   What if Udemy is acquired by another company?    12 

Q27.   Will I receive a New RSU agreement?    13 

Q28.   Are there any conditions to this offer?    13 

Q29.   If you extend or change the offer, how will you notify me?    13 

Q30.   Can I change my mind about which Eligible Award Grants I want to exchange, or withdraw from this offer completely?    13 

Q31.   How do I change my election to withdraw all of my Eligible Award Grants?    13 

Q32.   What if I withdraw my election and then decide that I do want to participate in this offer?    14 

Q33.   Will my decision to participate in the offer have an impact on my ability to receive options or other equity awards in the future?    14 

Q34.   Whom can I contact if I have questions about the offer, or if I need additional copies of the offer documents?    14 
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Q1. What is the offer?
 

A1. This offer is a one-time voluntary opportunity for Eligible Participants (defined below) to exchange for New RSUs certain outstanding stock
options and SARs with per Share exercise prices of U.S. $11.13 and greater.

The following are some of the terms that are frequently used in this Offer to Exchange.

Terms Used in This Offer to Exchange
 

 •  “2010 Plan” refers to the Udemy, Inc. 2010 Equity Incentive Plan, as amended, including any sub-plans thereunder, as may be amended
from time to time.

 

 •  “2021 Plan” refers to the Udemy, Inc. 2021 Equity Incentive Plan, as amended, including any sub-plans thereunder, as may be amended
from time to time.

 

 

•  “Cancellation Date” refers to the U.S. calendar date on which Tendered Awards will be canceled. Tendered Awards will be canceled on the
same U.S. calendar day as the Expiration Date and the New RSU Grant Date. This cancellation of Tendered Awards will occur after
expiration of the offer and before the grant of New RSUs. We expect that the Cancellation Date will be August 6, 2022. If the Expiration
Date of the offer is extended, then the Cancellation Date similarly will be delayed.

 

 •  “Common Stock” refers to Udemy, Inc. common stock.
 

 

•  “Eligible Award Grant” refers collectively to all of the Eligible Awards that are part of the same award grant and subject to the same award
agreement. For example, if an individual has been granted Eligible Awards consisting of options to purchase a total of 1,000 Shares under
the 2010 Plan subject to an award agreement under the 2010 Plan, the Eligible Award Grant refers to the entire Eligible Award of options
to purchase 1,000 Shares. If the individual has exercised 600 Shares subject to that award, the Eligible Award Grant refers to the options to
purchase the 400 Shares that remain subject to the Eligible Award.

 

 
•  “Eligible Awards” refers to stock options to purchase Shares of our Common Stock (each an “option”) and stock appreciation rights

covering Shares of our Common Stock (each a “SAR”) granted under the 2010 Plan with a per Share exercise price equal to or greater than
U.S. $11.13 that are outstanding as of the start of the Offering Period and remain outstanding and unexercised as of the Expiration Date.

 

 

•  “Eligible Participant” refers to an active employee of Udemy, Inc. or any of its subsidiaries (including our executive officers) who remains
employed by Udemy or any of its subsidiaries through the Expiration Date, and an individual employed through a professional
employment organization, such as Globalization Partners, who provides services to Udemy or any of its subsidiaries and who continues to
provide such services through the Expiration Date.

 

 •  “Eligible Award Price Band” refers to each group of Eligible Awards granted with a per share exercise price of (a) U.S. $11.13; (b) U.S.
$11.77; (c) U.S. $23.55; or (d) U.S. $34.14, respectively.

 

 •  “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
 

 
•  “Expiration Date” refers to the time and date that this offer expires. We expect that the Expiration Date will be August 6, 2022, at 6:00

p.m., U.S. Pacific Time. We may extend the Expiration Date at our discretion. If we extend the offer, the term “Expiration Date” will refer
to the time and date at which the extended offer expires.

 

 •  “First Quarterly Vesting Date” means November 15, 2022 (unless the Offer Period is extended).
 

 •  “Nasdaq” means the Nasdaq Global Select Market.
 

 
•  “New RSUs” refers to new awards of RSUs granted pursuant to this offer. New RSUs granted in connection with this offer will be granted

on the New RSU Grant Date under, and subject to, the terms and conditions of our 2021 Plan and an award agreement between you and
Udemy thereunder, including any applicable sub-plans, appendices or addenda thereto.
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•  “New RSU Grant Date” refers to the U.S. calendar date on which RSUs will be granted pursuant to this offer. The New RSU Grant Date
will be the same U.S. calendar date as the Expiration Date and the Cancellation Date. New RSUs will be granted immediately following
the expiration of this offer and cancellation of the Tendered Awards. We expect that the New RSU Grant Date will be August 6, 2022. If
the Expiration Date is extended, then the New RSU Grant Date will be similarly extended.

 

 •  “Offer Period” or “Offering Period” refers to the period from the launch of this offer to the Expiration Date. This period will commence
on July 11, 2022, and we expect that it will end at 6:00 p.m., U.S. Pacific Time, on August 6, 2022.

 

 •  “Offer to Exchange” refers to this Offer to Exchange Eligible Awards for New RSUs.
 

 •  “Plans” refers to the 2010 Plan and 2021 Plan. Each is referred to as a “Plan.”
 

 •  “Quarterly Vesting Date” refers to Udemy’s regularly scheduled quarterly vesting dates, which occur on November 15, February 15,
May 15, and August 15 of each year.

 

 •  “RSU Grant” refers collectively to all RSUs that are part of the same grant and subject to the same RSU agreement.
 

 

•  “Restricted Stock Units” or “RSUs” refers to the restricted stock units of Udemy. RSUs are promises by Udemy to issue Shares of our
Common Stock in the future provided that the vesting criteria are satisfied. RSUs granted in connection with this offer will be granted on
the New RSU Grant Date under, and subject to, the terms and conditions of our 2021 Plan and an award agreement between you and
Udemy thereunder, including any applicable sub-plans, appendices or addenda thereto.

 

 •  “Securities Act” means the U.S. Securities Act of 1933, as amended.
 

 •  “Share” means a share of our Common Stock.
 

 •  “Tendered Awards” refers to Eligible Awards that are exchanged pursuant to this offer.
 

 •  “Tendered Award Grant” refers to an Eligible Award Grant that is exchanged pursuant to this offer.

 
Q2. How do I participate in this offer?
 

A2. Participation in this offer is voluntary. If you are an Eligible Participant, at the start of the offer you will have received a launch email from Ken
Hirschman, dated July 11, 2022, announcing this offer. If you want to participate in the offer, you must make an election via the process outlined
below on or before the Expiration Date, currently expected to be 6:00 p.m., U.S. Pacific Time, on August 6, 2022. If you do not want to
participate, then no action is necessary.

Elections via Workday
 

 1. If you are an Eligible Participant, to submit an election via Workday, visit the Workday website as instructed in the launch email you
received from Ken Hirschman, dated July 11, 2022, announcing the offer.

 

 2. After logging in to Workday, you will be provided a link to your E*Trade account. Your E*Trade account will contain personalized
information regarding each Eligible Award Grant you hold, including:

 

 •  the grant date of the Eligible Award Grant;
 

 •  the per Share exercise price of the Eligible Award Grant; and
 

 •  the total, vested, and unvested numbers of underlying Shares subject to the Eligible Award Grant.
 

 3. Proceed through Workday by following the instructions provided. Review your election form and confirm that you are satisfied with your
election form. Then submit your election.
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We must receive your properly completed and submitted election on or before the Expiration Date. The Expiration Date will be 6:00 p.m., U.S.
Pacific Time, on August 6, 2022, unless we extend the offer.

If you elect to exchange any Eligible Award Grant in this offer, you must elect to exchange all Eligible Awards in the same Eligible Award Price
Band. You may not select individual Eligible Awards to exchange. To help you recall your Eligible Award Grants and give you the information
necessary to make an informed decision, please refer to the personalized information regarding each Eligible Award Grant you hold available via
E*Trade which lists: the grant date of the Eligible Award Grant; the per Share exercise price of the Eligible Award Grant; and the total, vested, and
unvested numbers of underlying Shares.

If you need an election form or other offer documents or are unable to access your personalized information regarding each Eligible Award Grant
you hold, please contact the Company by posting a question in the #udemy-equity Slack channel or via email at equity@udemy.com.

This is a one-time offer, and we will strictly enforce the Offering Period. We reserve the right to reject any election to exchange awards that we
determine is not in the appropriate form or that we determine is unlawful to accept. Subject to the terms and conditions of this offer, we will accept
all properly tendered Eligible Awards promptly after the expiration of this offer. (See Section 4, “Procedures for electing to exchange Eligible
Awards,” below.)

We may extend the Offering Period. If we extend the Offering Period, we will issue a press release, email or other communication disclosing the
extension no later than 6:00 a.m., U.S. Pacific Time, on the U.S. business day following the previously scheduled Expiration Date.

Only elections that are properly completed and submitted and actually received by Udemy on or before the Expiration Date via Workday will be
accepted. Elections submitted by any other means, including hand delivery or interoffice delivery are not permitted. We will not accept delivery of
any election after expiration of this offer. (See Section 4, “Procedures for electing to exchange Eligible Awards,” below.)

 
Q3. What will I receive for Tendered Awards?
 

A3. All Eligible Participants who properly tender an Eligible Award Grant pursuant to this offer that we accept will receive New RSUs. RSUs are
promises by Udemy to issue Shares of Common Stock in the future provided that the vesting criteria are satisfied. You do not have to make any
cash payment to Udemy to receive your RSUs or Shares of Common Stock upon the vesting of your RSUs. However, to the extent that we (or our
subsidiary or other affiliate, as applicable) have a tax withholding obligation in connection with the vesting of the RSUs and issuance of Shares
thereunder or otherwise, the tax withholding obligations will be satisfied in the manner specified in the 2021 Plan and the award agreement
between you and Udemy thereunder governing your RSU Grant, including any applicable sub-plans, appendices or addenda thereto. (See
Section 9, “Source and amount of consideration; terms of New RSUs” below.)

 
Q4. How many New RSUs will I receive for a Tendered Award?
 

A4. This offer is a one-for-one exchange of your Eligible Awards for New RSUs. Each Eligible Award surrendered pursuant to the offer will be
canceled and exchanged for New RSUs in the offer covering the same number of Shares as were subject to the Eligible Award.

Assume that you are an Eligible Participant and that you hold an Eligible Award Grant covering 3,000 Shares with an exercise price of U.S.
$23.55 per Share. If you exchange this Eligible Award Grant pursuant to the offer, then on the New RSU Grant Date you will receive an RSU
Grant covering 3,000 Shares.

 
Q5. Who may participate in this offer?
 

A5. You may participate in this offer if you are an Eligible Participant who holds Eligible Awards and remain an Eligible Participant through the
Exchange Date. As defined in Q&A 1, an Eligible Participant is an active employee of Udemy or any of its subsidiaries (including our executive
officers) or an individual employed through a professional employment organization, such as Globalization Partners, who provides services to
Udemy or any of its subsidiaries. (See Section 1, “Eligibility,” below.)

 
Q6. Am I required to participate in this offer?
 

A6. No. Participation in this offer is completely voluntary. (See Section 2, “Number of New RSUs; Expiration Date,” below.)
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Q7. Why is Udemy making this offer?
 

A7. We believe that this offer will foster retention of valuable employees of Udemy and its subsidiaries and individuals employed through a
professional employment organization who provide services to Udemy and its subsidiaries, provide meaningful incentive to them, and better align
the interests of employees with the interests of our stockholders to maximize stockholder value.

Equity awards are an essential component of our long-term incentive compensation program because they allow us to provide competitive
employee compensation and incentives, which enable us to recruit the talented employees necessary to successfully develop and market our
products. During the year leading up to our IPO, the exercise prices of stock options and SARs we granted under the 2010 Plan were set by an
independent valuation firm at levels ranging from U.S. $11.13 up to U.S. $34.14. In October 2021, our IPO debuted at U.S. $29.00, and while our
stock briefly traded above that price, it has declined substantially over the past several months and has been trading in the range of U.S. $10.00 to
U.S. $12.00 lately. As a result of our stock price decline, a large number of our employees hold equity awards that are substantially “underwater”
(which means that the per Share exercise prices of the options and SARs are higher than the current market price of our Common Stock) or close
to being underwater, and as a result have little or no perceived value. As of June 30, 2022, the weighted average exercise price per Share of
options and SARs held by our employees was U.S. $9.82, while the closing price for our Common Stock was U.S. $10.21. As of that date,
approximately 41.6% of the outstanding options and SARs held by our employees were underwater or close to being underwater. These
underwater and low-value options and SARs have reduced retention and incentive value to our employees but continue to contribute to equity
award overhang by approximately 7.5 million Shares. In addition, under applicable accounting rules, we must continue to recognize compensation
expense related to these options and SARs while they are outstanding, even if they are never exercised.

Competition for highly skilled employees is intense. Equity awards are an important part of our employees’ total compensation and are key to our
ability to recruit and retain them. For options and SARs to serve their intended purposes, they need to have value. Options and SARs with little or
no value do not provide sufficient employee retention and motivation. Failing to address this issue in the near term will make it more difficult for
us to retain our key employees. If we cannot retain these employees, our business, results of operations and future stock price could be adversely
affected. We believe that offering to replace such options and SARs with new RSUs will aid in both retaining and motivating employees because
the new RSUs will be more likely to deliver value to our employees.

 
Q8. Which of my awards are eligible?
 

A8. Your Eligible Awards are those options to purchase Shares of Common Stock, and those SARs covering Shares of Common Stock, whether vested
or unvested, granted under the 2010 Plan that have a per Share exercise price equal to or greater than U.S. $11.13, that are outstanding as of the
start of the Offering Period and remain outstanding and unexercised as of the Expiration Date, currently expected to occur on August 6, 2022.

To help you recall your Eligible Award Grants and give you the information necessary to make an informed decision, please refer to the
personalized information regarding each Eligible Award Grant you hold available via E*Trade that lists: the grant date of the Eligible Award
Grant; the per Share exercise price of the Eligible Award Grant; the total, vested, and unvested numbers of underlying Shares. The number of
Shares subject to the New RSU Grant that would be granted in exchange for the Eligible Award Grant is equal to the number of outstanding
Shares underlying such Eligible Award Grant. If you are unable to access your personalized information regarding each Eligible Award Grant you
hold, you may email equity@udemy.com. (See Section 2, “Number of New RSUs; Expiration Date,” below.)

 
Q9. Are my options and SARs with a per Share exercise price below U.S. $11.13 Eligible Awards?
 

A9. No. Only options and SARs that have a per Share exercise price equal to or greater than U.S. $11.13 are Eligible Awards. Accordingly, any
options and SARs that have a per Share exercise price less than U.S. $11.13 are not Eligible Awards and therefore are not eligible to be exchanged
in the offer.

 
Q10. Are there circumstances under which I would not be granted New RSUs for an Eligible Award Grant that I elect to exchange in the offer?
 

A10. Yes. If, for any reason, you are no longer an Eligible Participant on the New RSU Grant Date, then you will not be eligible to participate in the
offer. As a result, you will not receive any New RSUs. Instead, you will keep your current Eligible Awards
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and those awards will vest and expire in accordance with their original terms. Except as provided by applicable law and/or any employment
agreement between you and Udemy or its subsidiaries, your employment with Udemy or its subsidiaries will remain “at-will” regardless of your
participation in the offer and can be terminated by you or your employer at any time with or without cause or notice. (See Section 1, “Eligibility,”
below.)

Moreover, even if we accept your Eligible Awards, we will not grant New RSUs to you if we are prohibited from doing so by applicable laws. For
example, we could become prohibited from granting New RSUs as a result of changes in SEC or Nasdaq Global Select Market rules. We do not
anticipate any such prohibitions at this time. (See Section 13, “Legal matters; regulatory approvals,” below.)

 
Q11. Are you making any recommendation as to whether I should exchange my Eligible Awards?
 

A11. No. We are not making any recommendation as to whether you should accept this offer. We understand that the decision whether or not to
exchange your Eligible Awards in this offer may require consideration of various factors for many employees. The program does carry risk (see
“Risks of Participating in the Offer” beginning on page 13 for information regarding some of these risks), and there are no guarantees regarding
whether you ultimately would receive greater value from your Eligible Awards or from the New RSUs you will receive in exchange. You must
make your own decision as to whether or not to participate in this offer. For questions regarding personal tax implications or other investment-
related questions, you should talk to your personal legal counsel, accountant, and/or financial adviser. (See Section 3, “Purposes of the offer,”
below.)

 
Q12. Do I have to pay for my New RSUs?
 

A12. You do not have to make any cash payment to Udemy to receive your RSUs or the Shares of Common Stock upon the vesting of your RSUs.
However, to the extent that we (or our subsidiary or other affiliate, as applicable) have a tax withholding obligation with respect to RSUs, the tax
withholding obligations will be satisfied in the manner specified in the 2021 Plan and the award agreement thereunder governing your RSU Grant,
including any applicable sub-plans, appendices or addenda thereto. (See Section 9, “Source and amount of consideration; terms of New RSUs,”
below.)

 
Q13. When will my New RSUs vest?
 

A13. Each New RSU will represent a right to receive one Share of Common stock on a specified future date, if such New RSU vests according to the
following vesting schedule, but only if you remain an employee or other service provider of Udemy or its subsidiaries through each relevant
vesting date:

 

 •  With respect to Tendered Award Grants with a per Share exercise price of U.S. $11.13, the vesting schedule will depend on whether the
closing price of a Share of Common stock on Nasdaq on the Expiration Date is greater than $11.13:

 

 •  If the closing price of a Share of Common Stock on Nasdaq on the Expiration Date is greater than U.S. $11.13:
 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that are currently vested or

would have vested in calendar year 2022 subject to continued service, an equal number of New RSUs will vest on the First
Quarterly Vesting Date;

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar year 2023 subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the 4 quarters of 2023; and

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar year 2024 subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the first 3 quarters of 2024.

 

 •  If the closing price of a Share of Common Stock on Nasdaq on the Expiration Date is equal to or less than U.S. $11.13:
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•  With respect to all of the Shares of Common Stock subject to such Tendered Award Grants, an equal number of New RSUs

will vest ratably in equal installments on the Quarterly Vesting Dates over the 8 quarters following the New RSU Grant
Date.

 

 •  With respect to Tendered Awards Grants with a per Share exercise price of U.S. $11.77, the vesting schedule will depend on whether the
closing price of a Share of Common Stock on Nasdaq on the Expiration Date is greater than U.S. $11.77:

 

 •  If the closing price of a Share of Common Stock on Nasdaq on the Expiration Date is greater than U.S. $11.77:
 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that are currently vested or

would have vested in calendar year 2022 subject to continued service, an equal number of New RSUs will vest on the First
Quarterly Vesting Date;

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar year 2023, subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the 4 quarters of 2023; and

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar years 2024 and 2025, subject to continued service, an equal number of New RSUs will vest ratably in equal
installments on the Quarterly Vesting Dates over the 4 quarters of 2024.

 

 •  If the closing price of a Share of Common stock on Nasdaq on the Expiration Date is equal to or less than U.S. $11.77:
 

 
•  With respect to all of the Shares of Common Stock subject to such Tendered Award Grants, an equal number of New RSUs

will vest ratably in equal installments on the Quarterly Vesting Dates over the 9 quarters following the New RSU Grant
Date.

 

 •  With respect to Tendered Awards with a per Share exercise price of U.S. $23.55 or U.S. $34.14:
 

 •  With respect to all of the Shares of Common Stock subject to such Tendered Award Grants, an equal number of New RSUs will vest
ratably in equal installments on the Quarterly Vesting Dates over the 12 quarters following the New RSU Grant Date.

The first vesting date under the New RSUs is scheduled to occur on the First Quarterly Vesting Date.
 

 
•  Upon the termination of your service with us or our subsidiaries for any reason, any unvested part of your New RSU Grant will be

forfeited, and you will not be entitled to the Shares of Common Stock underlying the unvested portion of the New RSU Grant. (See
Section 1, “Eligibility,” and Section 9, “Source and amount of consideration; terms of New RSUs,” below.)

 

 

•  We will make minor modifications to the vesting schedule of any New RSU Grant to eliminate fractional vesting (such that a whole
number of Shares subject to the New RSU Grant will vest on each vesting date). As a result, subject to your continued service with Udemy
or its subsidiaries through each relevant vesting date, (i) the number of Shares that vest on each vesting date will be rounded down to the
nearest whole number of Shares as of the first vesting date on which a fractional Share otherwise will vest, and (ii) fractional Shares, if
any, will be accumulated until the first vesting date on which the sum of the accumulated fractional Shares equals or exceeds one whole
Share and will vest as an additional whole Share on such vesting date, with any fractional Share remaining thereafter accumulated again.

Example 1 – Eligible Award Grant with a per Share exercise price of U.S. $11.13; Closing price per Share greater than U.S. $11.13 on Expiration
Date
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For illustrative purposes only, assume that an Eligible Participant holds, and timely elects to exchange in the offer, an Eligible Award Grant
covering 10,000 Shares with a per Share exercise price of U.S. $11.13, and of which no Shares subject to the Eligible Award Grant have been
exercised. Assume that the Eligible Award Grant is scheduled to vest 25% on June 14, 2021, the first anniversary of the Eligible Participant’s
employment commencement date, and then in equal monthly installments thereafter for the following 36 months. Assume also that the Expiration
Date, Cancellation Date, and New RSU Grant Date occur on August 6, 2022, and accordingly, the Eligible Participant’s Eligible Award Grant is
canceled on that date pursuant to the offer. Finally, assume that on the Expiration Date, the closing price of a Share of Common Stock on Nasdaq
is greater than U.S. $11.13.

 
 •  The Eligible Participant will receive a New RSU Grant covering 10,000 Shares.
 

 

•  Unlike Eligible Awards, which would be partially vested as of the New RSU Grant Date, the New RSUs will be entirely unvested at the
time of grant. Rather, the New RSUs will vest as follows, subject to the Eligible Participant’s continued service with Udemy or its
subsidiaries through each vesting date: (i) 6,250 New RSUs, equal to all of the shares subject to the Eligible Award Grant that would have
vested through 2022, will vest on November 15, 2022 (the First Quarterly Vesting Date); (ii) 2,500 New RSUs, equal to all of the shares
subject to the Eligible Award Grant that would have vested in 2023, will vest ratably in equal installments on the Quarterly Vesting Dates
over the 4 quarters of 2023; and (iii) 1,250 New RSUs, equal to all of the shares subject to the Eligible Award Grant that would have
vested in 2024, will vest ratably in equal installments on the Quarterly Vesting Dates over the first 3 quarters of 2024.

Example 2 – Eligible Award Grant with a per Share exercise price of U.S. $11.13; Closing price per Share equal to or less than U.S. $11.13 on
Expiration Date

For illustrative purposes only, assume the same facts as in Example 1, above, except that on the Expiration Date, the closing price of a Share of
Common Stock on Nasdaq is equal to or less than U.S. $11.13.

The Eligible Participant will receive a New RSU Grant covering 10,000 Shares.
 

 

•  Unlike Eligible Awards, which would be partially vested as of the New RSU Grant Date, the New RSUs will be entirely unvested at the
time of grant. Rather, the New RSUs will vest as follows, subject to the Eligible Participant’s continued service with Udemy or its
subsidiaries through each vesting date: 10,000 New RSUs, equal to all of the shares subject to the Eligible Award Grant, will vest ratably
in equal installments on the Quarterly Vesting Dates over the 8 quarters following the New RSU Grant Date, with the first such Quarterly
Vesting Date being November 15, 2022.

Example 3 – Eligible Award Grant with a per Share exercise price of U.S. $23.55

For illustrative purposes only, assume that an Eligible Participant holds, and timely elects to exchange in the offer, an Eligible Award Grant
covering 10,000 Shares with a per Share exercise price of U.S. $23.55, and of which no Shares subject to the Eligible Award Grant have been
exercised. Assume that the Eligible Award Grant is scheduled to vest 25% on June 14, 2022, the first anniversary of the Eligible Participant’s
employment commencement date, and then in equal monthly installments thereafter for the following 36 months. Assume also that the Expiration
Date, Cancellation Date, and New RSU Grant Date occur on August 6, 2022, and accordingly, the Eligible Participant’s Eligible Award Grant is
canceled on that date pursuant to the offer.

The Eligible Participant will receive a New RSU Grant covering 10,000 Shares.
 

 

•  Unlike Eligible Awards, which would be partially vested as of the New RSU Grant Date, the New RSUs will be entirely unvested at the
time of grant. Rather, the New RSUs will vest as follows, subject to the Eligible Participant’s continued service with Udemy or its
subsidiaries through each vesting date: 10,000 New RSUs, equal to all of the shares subject to the Eligible Award Grant, will vest ratably
in equal installments on the Quarterly Vesting Dates over the 12 quarters following the New RSU Grant Date, with the first such Quarterly
Vesting Date being November 15, 2022.

 

 •  The closing price of a Share of Common Stock on Nasdaq on the Expiration Date does not affect the vesting schedule of the New RSU
Grant if the corresponding Eligible Award Grant had a per Share exercise price of U.S. $23.55 or U.S. $34.14.

New RSUs that do not vest will be forfeited. (See Section 9, “Source and amount of consideration; terms of New RSUs,” below.)
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Q14. If I participate in this offer, do I have to exchange all of my Eligible Award Grants?
 

A14. No. You may pick and choose which Eligible Award Price Bands you wish to exchange (which are grouped based on the exercise price of such
Eligible Awards), if you hold more than one Eligible Award Grant. You may not pick and choose individual Eligible Award Grants to exchange,
and all Eligible Awards within an Eligible Award Price Band must be exchanged or not exchanged. If you decide to participate in this offer and to
exchange Eligible Award Grants within an Eligible Award Price Band, you must elect to exchange all of the Eligible Award Grants within such
Eligible Award Price Band.

For example, if you hold (1) an Eligible Award Grant covering 1,000 Shares with an exercise price of U.S. $11.77, 700 of which you have already
exercised, (2) an Eligible Award Grant covering 1,000 Shares with an exercise price of U.S. $23.55, and (3) an Eligible Award Grant covering
3,000 Shares with an exercise price of U.S. $23.55, you may choose to exchange all three Eligible Award Grants, either the first Eligible Award
Grant or the second and third Eligible Award Grants, or none at all. You may not elect to exchange only one of either the second Eligible Award
Grant or the third Eligible Award Grant, as both such Eligible Award Grants are within the same Eligible Award Price Band.

You should note that we are not accepting partial tenders of Eligible Award Grants, except that you may elect to exchange the entire remaining
portion of an Eligible Award Grant that you previously partially exercised. You otherwise may not elect to exchange only some of the Eligible
Awards subject to any particular Eligible Award Grant. For example, you may not elect to exchange only the unvested portion of an Eligible
Award Grant or elect to exchange your Eligible Award Grant only with respect to 150 Eligible Awards of the remaining 300 Eligible Awards under
the first Eligible Award Grant, in the example above. However, your previous exercise of 700 Shares under the Eligible Award Grant does not
mean you cannot exchange the remaining 300 Shares. (See Section 2, “Number of New RSUs; Expiration Date,” below.)

 
Q15. What happens if I have an Eligible Award Grant that is subject to a domestic relations order or comparable legal document as the result

of the end of a marriage?
 

A15. If you have an Eligible Award that is subject to a domestic relations order (or comparable legal document as the result of the end of a marriage)
and a person who is not an Eligible Participant beneficially owns a portion of that Eligible Award Grant, you may accept this offer with respect to
the entire remaining outstanding portion of the Eligible Award Grant as long as you are the legal owner of the Eligible Award. As described in
Q&A 14, we will not accept partial tenders of award grants, so you may not accept this offer with respect to a portion of an Eligible Award Grant
that is beneficially owned by you while rejecting it with respect to the portion beneficially owned by someone else. As you are the legal owner of
the Eligible Awards, we will respect an election to exchange such Eligible Award Grant pursuant to the offer that is made by you and accepted by
us and we will not be responsible to you or the beneficial owner of the Eligible Award Grant for any action taken by you with respect to such
Eligible Award Grant.

For example, if you are an Eligible Participant and you hold an Eligible Award Grant covering 3,000 Shares that is subject to a domestic relations
order, one-third (1/3) of which are beneficially owned by your former spouse (that is, the portion covering 1,000 Shares), and you have exercised
600 of the remaining 2,000 Shares subject to the Eligible Award Grant not beneficially owned by your former spouse, then you may elect to
exchange the outstanding portion of your Eligible Award Grant covering 2,400 Shares, including the portion covering the 1,000 Shares
beneficially owned by your former spouse, or you may elect not to participate in the offer at all with respect to this Eligible Award Grant. These
are your only choices with respect to this Eligible Award. (See Section 2, “Number of New RSUs; Expiration Date,” below.)

 
Q16. When will my Tendered Awards be canceled?
 

A16. Your Tendered Awards will be canceled following the expiration of the offer on the same U.S. calendar day as the Expiration Date and the
Cancellation Date, which we expect will be August 6, 2022, unless the Offer Period is extended. (See Section 6, “Acceptance of awards for
exchange and issuance of New RSUs,” below.)

 
Q17. When will my New RSUs be granted and when will I receive my New RSUs?
 

A17. We will grant the New RSUs on the New RSU Grant Date. The New RSU Grant Date will be the same U.S. calendar day as the Expiration Date
and Cancellation Date. We expect the New RSU Grant Date will be August 6, 2022. If the Expiration Date of the offer is extended, the New RSU
Grant Date similarly will be delayed. You will receive your New RSU agreement under the 2021 Plan, including any applicable sub-plans,
appendices or addenda thereto, promptly after the expiration of the offer. (See Section 6, “Acceptance of awards for exchange and issuance of
New RSUs,” below.)
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You will receive the Shares subject to the RSUs if and when your RSUs vest. New RSUs will be granted under, and subject to, the terms and
conditions of our 2021 Plan and an award agreement between you and Udemy under the 2021 Plan, including any applicable sub-plans,
appendices or addenda thereto.

 
Q18. Once my Tendered Awards are canceled pursuant to the offer, is there anything I must do to receive the New RSU?
 

A18. No. Once your Tendered Awards have been canceled, there is nothing that you must do to receive your New RSU. In order to vest in the Shares
subject to your New RSU, you will need to remain an employee or other service provider to Udemy or its subsidiaries through the applicable
vesting dates, as described in Question and Answer 16. (See Section 1, “Eligibility,” and Section 9, “Source and amount of consideration; terms of
New RSUs,” below.)

 
Q19. Do I need to exercise my New RSUs in order to receive Shares?
 

A19. RSUs do not need to be exercised in order to receive Shares. If your RSUs vest in accordance with the vesting schedule set forth in your RSU
award agreement, you automatically will receive the Shares subject to the RSUs promptly thereafter in accordance with the terms and conditions
of our 2021 Plan and an award agreement between you and Udemy thereunder governing your New RSU Grant, including any applicable country-
specific sub-plans, appendices or addenda thereto (less any Shares sold or withheld to satisfy any applicable tax withholding). RSUs that do not
vest will be forfeited and you will receive no payment for them. (See Section 9, “Source and amount of consideration; terms of New RSUs,”
below.)

 
Q20. May I exchange Udemy Common Stock that I acquired upon a prior exercise of Udemy options?
 

A20. No. This offer relates only to certain outstanding options to purchase Common Stock and SARs covering Common Stock. You may not exchange
in this offer any Common Stock that you acquired upon a prior exercise of options or SARs. (See Section 2, “Number of New RSUs; Expiration
Date,” below.)

 
Q21. Will I be required to give up all of my rights under the Tendered Awards?
 

A21. Yes. Once we have accepted your Tendered Awards, your Tendered Awards will be canceled and you no longer will have any rights under those
awards. We intend to cancel all Tendered Awards on the Cancellation Date. We expect that the Cancellation Date will be August 6, 2022. (See
Section 6, “Acceptance of awards for exchange and issuance of New RSUs,” below.)

 
Q22. Will the terms and conditions of my New RSUs be the same as my Tendered Awards?
 

A22. RSUs are a different type of equity award from options or SARs. Therefore, when you are issued RSUs the terms and conditions of your RSUs
necessarily will be different from your Tendered Awards. Your RSUs will be granted under, and subject to, the terms and conditions of our 2021
Plan and an award agreement between you and Udemy thereunder, including any applicable country-specific sub-plans, appendices or addenda
thereto. The forms of New RSU agreements under the 2021 Plan and applicable sub-plans, appendices, or addenda thereto are filed as exhibits to
the Schedule TO with which this Offer to Exchange has been filed and are available on the SEC website at www.sec.gov. (See Section 9, “Source
and amount of consideration; terms of New RSUs,” below.)

The vesting of any New RSU Grants, will differ significantly from the corresponding Tendered Award Grant. Among other things, no New RSUs
will be scheduled to vest prior to the First Quarterly Vesting Date, even if the applicable Tendered Award Grant previously was partially or fully
vested. You will not have any of the rights or privileges of a stockholder of Udemy as to the Shares associated with your New RSUs until you are
issued the Shares. Shares subject to the New RSU will be issued if and when the applicable portion of the New RSU Grant vests and. Once you
have been issued the Shares of Common Stock, you will have all of the rights and privileges of a stockholder with respect to those Shares,
including the right to vote and to receive dividends, if any.

The tax treatment of the RSUs will differ significantly from the tax treatment of your Eligible Awards. Please see Q&A 25 and the remainder of
this Offer to Exchange for further details. (See Section 9, “Source and amount of consideration; terms of New RSUs,” Section 14, “Material
income tax consequences,” and Section 15, “Material income tax consequences and certain other considerations for Eligible Participants who
reside outside the U.S.”.)
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Q23. What happens to my awards if I choose not to participate or if my Eligible Awards are not accepted for exchange?
 

A23. If you choose not to participate or your Eligible Awards are not accepted for exchange, your existing awards will (a) remain outstanding until they
are exercised or canceled or they expire by their existing terms, (b) retain their current exercise price, (c) retain their current vesting schedule, and
(d) retain all of the other terms and conditions as set forth in the relevant agreement, including any applicable country-specific sub-plan and/or
appendix, related to such award grant. (See Section 6, “Acceptance of awards for exchange and issuance of New RSUs,” below.)

 
Q24. How does Udemy determine whether an award has been properly tendered?
 

A24. We will determine, in our discretion, all questions about the validity, form, eligibility (including time of receipt) and acceptance of any Eligible
Awards. Our determination of these matters will be given the maximum deference permitted by law. However, you have all rights accorded to you
under applicable law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction can make a
determination that will be final and binding upon the parties. We reserve the right to reject any election of any award tendered for exchange that
we determine is not in an appropriate form or that we determine is unlawful to accept. We will accept all properly tendered Eligible Awards that
are not validly withdrawn, subject to the terms of this offer. We also reserve the right to waive any of the conditions of the offer or any defect or
irregularity in any tender of any particular awards or for any particular award holder, provided that if we grant any such waiver, it will be granted
with respect to all award holders and Tendered Awards in a uniform and nondiscriminatory manner. No tender of awards will be deemed to have
been made properly until all defects or irregularities have been cured or waived by us. We have no obligation to give notice of any defects or
irregularities in any election and we will not incur any liability for failure to give any such notice. For example, and in no way limiting the
Company’s ability to reject a form that it determines is not appropriate, if you fail to fully complete, or alter in any way, the election or any of the
related documents, the Company has the right to reject your election. (See Section 4, “Procedures for electing to exchange Eligible Awards,”
below.)

 
Q25. Will I have to pay taxes if I participate in the offer?
 

A25. If you participate in the offer and are a U.S. taxpayer, you generally will not be required under current U.S. law to recognize income for U.S.
federal income tax purposes at the time of the exchange or the New RSU Grant Date. With respect to RSUs, you normally will have taxable
income when the Shares underlying your RSUs vest and are issued to you. If you are an Eligible Participant, Udemy (or its applicable subsidiary)
also typically will have a tax withholding obligation at the time of vesting of the RSUs. You also may have a taxable capital gain when you sell the
Shares issued to you pursuant to the RSUs. Note that the tax treatment of RSUs differs significantly from the tax treatment of your Eligible
Awards and, as a result of participating in the offer, your tax liability could be higher than if you had kept your Eligible Awards. We will satisfy
tax withholding obligations, if applicable, in accordance with the terms and conditions of our 2021 Plan and your award agreement between you
and Udemy governing your RSU Grant, including any applicable sub-plans, appendices or addenda thereto, including, in the Company’s
discretion, by requiring a cash payment rather than through the sale of Shares. (See the “Risks of Participating in the Offer,” Section 14, “Material
income tax consequences,” and Section 15, “Material income tax consequences and certain other considerations for Eligible Participants who
reside outside the U.S.,” below.)

If you are a citizen or tax resident of a country other than the U.S., the tax consequences of participating in this offer may be different for you.

In addition, if you are an Eligible Participant, you should consult with your own tax adviser to determine the personal tax consequences to you of
participating in this offer. If you are a citizen or a tax resident of, or otherwise are subject to the tax laws of, more than one country you should be
aware that there may be additional or different income tax and social insurance consequences that may apply to you. You should consult with your
own tax adviser to discuss these consequences if you have transferred employment or service status and/or your residence between two or more
tax jurisdictions.

 
Q26. What if Udemy is acquired by another company?
 

A26. Although we currently are not anticipating a merger or acquisition, if prior to the expiration of the offer, we merge or consolidate with or are
acquired by another entity, you may choose to withdraw any awards that you tendered for exchange and your awards will be treated in accordance
with the 2010 Plan under which they were granted and the relevant award agreements. Further, if Udemy is acquired before the expiration of the
offer, we reserve the right to withdraw the offer, in which case your awards and your rights under them will remain intact and exercisable for the
time period set forth in your award agreement and you will receive no New RSUs in exchange for them. If Udemy is acquired before the
Expiration Date but does not withdraw the offer before the Expiration Date, we (or the successor entity) will notify you of any material changes to
the terms of the offer or the New RSUs, including any adjustments to the number of shares that will be subject to the New RSUs. Under such
circumstances, the number of shares subject to your New RSUs would be adjusted based on the consideration per Share given to holders of our
Common Stock in connection with the acquisition. As a result of this adjustment, you may receive New RSUs covering more or fewer shares of
the acquirer’s stock than the number of Shares subject to the Eligible Awards that you tendered for exchange or than the number you would have
received pursuant to the New RSUs if no acquisition had occurred.
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If we are acquired after your Tendered Awards have been accepted, canceled, and exchanged for New RSUs, your New RSUs will be treated in
the acquisition transaction in accordance with the terms of the transaction agreement or the terms and conditions of our 2021 Plan and the award
agreement between you and Udemy governing the New RSU, including any applicable country sub-plans, appendices or addenda thereto. (See the
“Risks of Participating in the Offer” which begins on page 13 and Section 7, Conditions of the offer, and Section 9, “Source and amount of
consideration; terms of New RSUs,” below.)

 
Q27. Will I receive a New RSU agreement?
 

A27. Yes. All New RSUs will be granted under, and subject to, the terms and conditions of our 2021 Plan and an award agreement between you and
Udemy under the 2021 Plan, including any applicable sub-plans, appendices or addenda thereto. The forms of New RSU agreements under the
2021 Plan and applicable sub-plans, appendices, or addenda thereto are filed as exhibits to the Schedule TO with which this Offer to Exchange has
been filed and are available on the SEC website at www.sec.gov. In addition, a copy of the 2021 Plan is available on the SEC website at
www.sec.gov. (See Section 9, “Source and amount of consideration; terms of New RSUs,” below.)

 
Q28. Are there any conditions to this offer?
 

A28. Yes. The completion of this offer is subject to a number of customary conditions that are described in Section 7 of this Offer to Exchange. If any of
these conditions is not satisfied, we will not be obligated to accept and exchange properly tendered Eligible Awards, though we may do so at our
discretion. (See Section 2, “Number of New RSUs; Expiration Date,” and Section 7, “Conditions of the offer,” below.)

 
Q29. If you extend or change the offer, how will you notify me?
 

A29. If we extend or change this offer, we will issue a press release, email or other form of communication disclosing the extension or change no later
than 6:00 a.m., U.S. Pacific Time, on the next U.S. business day following the previously scheduled Expiration Date or the date on which we
change the offer, as applicable. (See Section 2, “Number of New RSUs; Expiration Date,” and Section 16, “Extension of offer; termination;
amendment,” below.)

 
Q30. Can I change my mind about which Eligible Award Grants I want to exchange, or withdraw from this offer completely?
 

A30. You may withdraw from the offer completely after submitting a valid election, but may not change the Eligible Award Grants you elect to
exchange (other than to withdraw from the offer completely). You may change your mind after you have submitted an election and withdraw all of
your elected Eligible Award Grants from the offer at any time on or before the Expiration Date (the Expiration Date currently is expected to be
August 6, 2022, at 6:00 p.m., U.S. Pacific Time). If we extend the Expiration Date, you may withdraw your election at any time until the extended
offer expires. Please see Q&A 31 below for the procedure regarding withdrawing from the offer. (See Section 4, “Procedures for electing to
exchange Eligible Awards” and Section 5, “Withdrawal rights and change of election,” below.)

 
Q31. How do I change my election and withdraw all of my Eligible Award Grants?
 

A31. To withdraw all of your Eligible Award Grants from this offer, you must deliver a valid new election form indicating that you reject the offer with
respect to all of your Eligible Awards, by completing the election process outlined below on or before the Expiration Date, currently expected to
be 6:00 p.m., U.S. Pacific Time, on August 6, 2022.

Election Withdrawals via Email
 

 1. Log in to Workday using your login credentials and download the withdrawal form.
 

 

2. Properly complete the withdrawal form, and submit by email to equity@udemy.com, no later than the Expiration Date, which currently is
expected to be 6:00 p.m., U.S. Pacific Time, on August 6, 2022, unless we extend the offer. For clarity, your signature must be provided on
the paper form after it is printed and, with respect to any forms to be submitted via email, scanned as a PDF thereafter. Udemy will not
accept any other method of signature, such as electronic signatures contained in the PDF of the form or a printout of an electronic version
of your signature on the form.
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We must receive your properly completed and submitted withdrawal form on or before the Expiration Date. The Expiration Date will be 6:00
p.m., U.S. Pacific Time, on August 6, 2022, unless we extend the offer. (See Section 4, “Procedures for electing to exchange Eligible Awards,”
below.)

 
Q32. What if I withdraw my election and then decide that I do want to participate in this offer?
 

32. If you have withdrawn your election to participate with respect to some or all of your Eligible Award Grants, you may not then decide to reelect
to participate in this offer.

 
Q33. Will my decision to participate in the offer have an impact on my ability to receive equity awards in the future?
 

A33. No. Your election to participate or abstain from participating in the offer will have no effect on our making future grants of equity awards, or any
other rights to you or anyone else. (See Section 1, “Eligibility,” below.)

 
Q34. Whom can I contact if I have questions about the offer, or if I need additional copies of the offer documents?
 

A34. You should direct questions about this offer and requests for printed copies of this Offer to Exchange and the other offer documents to our Slack
channel by posting a question in the #udemy-equity Slack channel or equity@udemy.com (See Section 10, “Information concerning Udemy,”
below.)

RISKS OF PARTICIPATING IN THE OFFER

Participating in the offer involves a number of risks and uncertainties, including those described below. This list and the risk factors under the heading
“Risk Factors” in our quarterly report on Form 10-Q for the fiscal quarter ended March 31, 2022 and annual report on Form 10-K, as amended, for
the fiscal year ended December 31, 2021, each filed with the SEC, highlight some of the material risks of participating in this offer. You should consider
these risks carefully and are encouraged to speak with an investment and tax adviser as necessary before deciding whether to participate in the offer. In
addition, we strongly urge you to read the sections in this Offer to Exchange discussing the tax consequences in the U.S. and the tax consequences for
participants outside the U.S. of participating in the offer, as well as the rest of this Offer to Exchange for a more in-depth discussion of the risks that may
apply to you.

In addition, this offer and our SEC reports referred to above include “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, that are based on our management’s beliefs and
assumptions and on information currently available to our management. Forward-looking statements include information concerning our expectations
regarding our financial and operating performance; our ability to successfully execute our business and growth strategies; our ability to attract and
retain learners, instructors and enterprise customers; the timing and success of new features, integrations, capabilities, and other platform
enhancements by us, or by our competitors to their offerings, or any other changes in the competitive landscape of our markets and industry; the size of
our addressable markets, market share, and market trends, including our ability to grow our business internationally; and the effects of the COVID-19
pandemic on our business, the market for online learning solutions, and the global economy generally. Forward-looking statements include statements
that are not historical facts and can be identified by terms such as “anticipates,” “believes,” “could,” “seeks,” “estimates,” “expects,” “intends,”
“may,” “plans,” “potential,” “predicts,” “projects,” “should,” “will,” “would,” or similar expressions and the negatives of those terms. Forward-
looking statements involve known and unknown risks, uncertainties, and other factors that may cause our actual results, performance, or achievements
to be materially different from any future results, performance, or achievements expressed or implied by the forward-looking statements. The documents
we file with the SEC, including the reports referred to above, discuss some of the risks that could cause our actual results to differ from those contained
or implied in the forward-looking statements. The safe harbor afforded by the Private Securities Litigation Reform Act of 1995 to certain forward-
looking statements does not extend to forward-looking statements made by us in connection with this offer.

The following discussion should be read in conjunction with the summary financial statements attached as Schedule B, as well as our financial
statements and notes to the financial statements included in our most recent Forms 10-K and 10-Q. We caution you not to place undue reliance on the
forward-looking statements contained in this offer, which speak only as of the date hereof.

Risks that are Specific to this Offer

Economic Risks

Your New RSUs will be completely unvested on the New RSU Grant Date.
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The New RSU will be subject to a new vesting schedule and therefore, none of the New RSUs will be vested on the New RSU Grant Date even if your
Tendered Awards are fully or partially vested. If you do not remain an employee or service provider to Udemy or its subsidiaries through the date your
New RSUs vest, you will not receive Shares with respect to your unvested RSUs. Instead, your unvested New RSUs will expire on the date that your
employment or other service with us or our subsidiaries terminates. As a result, you may not receive any value from the unvested portion of your New
RSUs. If your status as an employee or other service provider with us (or one of our subsidiaries) terminates shortly after the Expiration Date, then you
may hold New RSUs that are entirely unvested, in which case you will not receive any value from the New RSUs.

Tax-Related Risks

Tax effects of New RSUs.

If you participate in the offer and receive New RSUs in exchange for Eligible Awards, you generally will not be required under current U.S. law to
recognize income for U.S. federal income tax purposes at the time of the exchange or on the New RSU Grant Date. For more detailed information,
please read the rest of the Offer to Exchange, and see the tax disclosure set forth under Section 14, “Material income tax consequences,” below.

Tax-related risks for non-U.S. Eligible Participants.

Non-U.S. Eligible Participants should carefully review the tax disclosures set forth under Section 15 for their country of employment and/or residence in
to determine whether participation in the offer could trigger any negative income tax, social insurance contribution or other tax or legal consequences. If
you are a tax resident of multiple countries, there may be income tax and social insurance contribution consequences of more than one country that
apply to you. If you are subject to the tax laws of more than one jurisdiction, you should be aware that there may be income tax and social insurance
contribution consequences of more than one country that may apply to you or the tax consequences described herein may differ. You should consult with
your own tax adviser to discuss these consequences. For more detailed information, please read the rest of the Offer to Exchange, and see the tax
disclosure set forth under Section 15, “Material income tax consequences and certain other considerations for Eligible Participants who reside outside
the U.S.,” below.

The U.S. tax effects of RSUs differ significantly from the U.S. tax treatment of your options.

You generally will have taxable ordinary income when the Shares underlying your RSUs are issued to you. If you are an employee of Udemy or its
subsidiaries, then Udemy (or its applicable subsidiary) also typically will have a tax withholding obligation at the time of vesting and settlement of the
RSUs. Udemy will satisfy all tax withholding obligations in the manner specified in your RSU award agreement, including any applicable country-
specific sub-plans, appendices or addenda thereto, including, in the Company’s discretion, by requiring a cash payment rather than through the sale of
Shares. More information regarding tax withholding is described in the RSU award agreement and any applicable country-specific sub-plans,
appendices or addenda. The forms of New RSU agreements under the 2021 Plan and applicable sub-plans, appendices, or addenda thereto are filed as
exhibits to the Schedule TO with which this Offer to Exchange has been filed and are available on the SEC website at www.sec.gov. You also may have
taxable capital gains when you sell the Shares underlying the RSUs. Note that the tax treatment of RSUs differs significantly from the tax treatment of
your options and as a result of your participation in this offer, your tax liability could be higher than if you had kept your Eligible Awards. Please see
Section 14 of the Offer to Exchange for a reminder of the general tax consequences associated with options. For illustrative purposes only, the following
provides an example.

Example

Assume that you are an Eligible Participant who resides in and whose principal work location is in the U.S. and you hold an Eligible Award Grant
covering 1,000 Eligible Awards with a per Share exercise price of U.S. $11.13. The Eligible Award is a nonstatutory stock option. If the Eligible Award
was exercised for U.S. $11.13 per Share while the fair market value of our Common Stock was U.S. $14.13 per Share, you would recognize ordinary
income on U.S. $3,000 at exercise. If you sold the Shares at U.S. $16.13 per Share, you would have a capital gain of U.S. $2.00 per Share, which is the
difference between the sale price of U.S. $16.13 and the U.S. $14.13 fair market value at exercise. If you had held the Shares more than 12 months prior
to sale, this would be taxed at long-term capital gains rates (generally a maximum of 20% currently), and if you had held the Shares for 12 months or
less, this would be taxed at short-term capital gains rates (currently a maximum of 37%). If, instead, you had exchanged your Eligible Award Grant for
an RSU Grant covering 1,000 Shares, you would be subject to ordinary income tax (currently taxed at a maximum rate of 37%) on the full fair market
value of the underlying Shares at the time you receive them (i.e., when they vest). For example, if you vest in 500 Shares on the first vesting date when
the fair market value of our stock is U.S. $14.13 per Share, you will recognize ordinary income on approximately U.S. $7,065. You then would be
subject to additional long- or short-term capital gains tax, as applicable (depending on the length of time you have held such Shares) on any additional
gain when you sell the Shares. For example, if you sold the Shares at U.S. $16.13 per Share, you
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would have a capital gain of U.S. $2.00 per Share. When analyzing the tax consequences to you, you should keep in mind that you do not pay a
purchase price for the RSUs or the Shares thereunder, while you would have paid U.S. $11.13 per Share of post-tax dollars for the Shares subject to your
Eligible Awards. Note that this example does not take into consideration an additional 3.8% federal surtax that may be imposed on “net investment
income” (generally referred to as the “Medicare Surtax”) that may apply to certain individuals based on annual income, any state and local taxes, and
other factors.

Please note that, depending on where you live, state income taxes also may apply to you and Udemy may have tax withholding obligations with
respect to such taxes. You should consult with your own tax adviser to discuss these consequences.

The offer currently is expected to remain open for 27 calendar days. However, if we extend the offer so that it remains open for 30 or more days,
U.S. employees (and other service providers, if applicable) will be required to restart the measurement periods necessary to qualify incentive stock
options for favorable tax treatment, even if they choose not to exchange such options in the offer.

Generally, your incentive stock option qualifies for favorable tax treatment if you hold the option for more than 2 years after the grant date and for more
than 1 year after the date of exercise. We do not expect that the exchange will affect the eligibility of any incentive stock options that are not tendered
for exchange for favorable tax treatment under U.S. tax laws. Thus, if you do not tender your option, the holding periods will continue to be measured
from your original grant date.

However, if the offer period lasts for 30 days or more, then any Eligible Awards that are incentive stock options that you have not exchanged will be
deemed modified, and the holding period for such options will restart. As a result, in order to qualify for favorable tax treatment, you would not be able
to sell or otherwise dispose of any Shares received upon exercise of such options until more than 2 years from the date this offer commenced on July 11,
2022, and more than 1 year after the date you exercise such options, whichever date is later.

If you are a tax resident of multiple countries, there may be tax and social insurance contribution consequences of more than one country that apply
to you.

If you are subject to the tax laws in more than one jurisdiction you should be aware that there may be tax and social insurance contribution consequences
of more than one country that may apply to you or the tax consequences described herein may differ. You should be certain to consult with your own tax
adviser to discuss these consequences.

There are additional tax-related risks for Eligible Participants who have transferred employment or service status between two or more countries.

If you have been employed by or provided services to us (or one of our subsidiaries) in more than one tax jurisdiction, you should be aware that there
may be tax and social insurance contribution consequences in each jurisdiction that may apply to you or the tax consequences described herein may
differ. If you received your Eligible Awards when you resided and/or worked in one country but now you reside and/or work in a different country, you
may have a tax obligation in the country of the original grant in connection with the New RSUs received under this Offer to Exchange. You should
consult with your own tax adviser to discuss these consequences if you have transferred employment or service status and/or your residence between
two or more tax jurisdictions.

Risks Relating to Our Business Generally

Risks Related to Our Business and Operations

All dollar amounts in this section refer to U.S. dollars unless specified otherwise.

We have a history of losses, and we may not be able to generate sufficient revenue to achieve or maintain profitability in the future.

We incurred net losses of U.S. $25.6 million and U.S. $18.0 million during the three months ended March 31, 2022 and 2021, respectively, and, we
incurred net losses of U.S. $80.0 million and U.S. $77.6 million during the fiscal years ended December 31, 2021 and 2020 respectively. As of
March 31, 2022, we had an accumulated deficit of U.S. $484.2 million. We expect our losses to continue as we make significant investments towards
growing our business and operating as a public company. We have invested, and expect to continue to invest, substantial financial and other resources in
developing our platform, including expanding our platform offerings, developing or acquiring new platform features and services, expanding into new
markets and geographies, and increasing our sales and marketing efforts. These expenditures will make achieving and maintaining profitability more
difficult, and these efforts may also be more costly than we expect and may not result in increased revenue or growth in our business. Any failure to
increase our revenue sufficiently to keep pace with our investments and other expenses could prevent us from achieving or maintaining profitability or
positive cash flow on a consistent basis. As a result, we can provide no assurance as to whether or when we will achieve profitability. If we are not able
to achieve and maintain profitability, the value of our company and our common stock could decline significantly, and you could lose some or all of
your investment.
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We have a limited history and operate in an emerging and dynamic market, which makes it difficult to evaluate our prospects and future results of
operations.

We commenced operations in 2010 and the market for online learning solutions is relatively new. These factors may make it difficult to accurately assess
our future prospects and the risks, challenges, and uncertainties that we may encounter. These risks include:
 

 •  maintaining and increasing a base of learners, instructors, and Udemy Business (“UB”) customers using our platform;
 

 •  successfully competing with existing and future participants in the market for online learning solutions;
 

 •  successfully expanding our business in existing markets and entering new markets and geographies;
 

 •  anticipating and responding to market and broader economic conditions;
 

 •  avoiding interruptions or disruptions in the service of our platform;
 

 •  accurately forecasting our revenue and operating expenses on a quarterly and annual basis;
 

 •  maintaining and enhancing the value of our reputation and brand;
 

 •  attracting, hiring, and retaining qualified personnel to manage our operations and further develop our platform;
 

 •  effectively managing rapid growth in our operations, including personnel; and
 

 •  successfully implementing and executing our business strategies.

Additionally, because we have limited historical financial data and operate in a rapidly evolving market, any predictions about our future revenue and
expenses may not be as accurate as they would be if we had a longer operating history or operated in a more established and predictable market. We
have encountered in the past, and will encounter in the future, risks, challenges, and uncertainties frequently experienced by growing companies. If our
assumptions regarding any of these risks, challenges, or uncertainties, which we use to plan and operate our business, are incorrect or change, or if we
do not address them successfully, our results of operations could differ materially from our expectations and our business, financial condition, and
results of operations could be adversely affected.

Our results of operations may fluctuate significantly from period to period due to a wide range of factors, which makes our future results difficult to
predict.

Our results of operations have historically varied from period to period, and we expect that our results of operations will continue to vary significantly
from quarter to quarter and year to year because of a variety of factors, many of which are outside of our control. As a result, comparing our results of
operations on a period-to-period basis may not be meaningful. Factors that may contribute to the variability of our quarterly and annual results include,
but are not limited to:
 

 •  our ability to attract and retain learners, instructors, and enterprises that use our platform in a cost-effective manner;
 

 •  our ability to accurately forecast revenue and operating expenses;
 

 •  the effects of increased competition on our business;
 

 •  our ability to successfully expand in existing markets and successfully enter new markets;
 

 •  changes in learner or customer behavior with respect to online learning solutions;
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 •  increases in marketing, sales, and other operating expenses that we may incur to grow and acquire new learners, instructors, and customers;
 

 •  the revenue mix between our consumer and UB offerings;
 

 •  the impact of worldwide economic conditions, including the resulting effect on consumer and business spending on online learning
solutions;

 

 •  our ability to maintain an adequate rate of growth and effectively manage that growth;
 

 •  the effects of changes in search engine placement and prominence;
 

 •  our ability to keep pace with technology changes in our industry;
 

 •  the success of our sales and marketing efforts;
 

 •  our ability to protect, maintain, and enforce our intellectual property rights;
 

 •  costs associated with defending claims, including intellectual property infringement claims, and related judgments or settlements;
 

 •  changes in governmental or other regulations affecting our business;
 

 •  interruptions in service and any related impact on our business, reputation, or brand;
 

 •  the attraction and engagement of qualified employees and key personnel;
 

 •  our ability to choose and effectively manage third-party service providers;
 

 •  the effects of natural or man-made catastrophic events, including wars and other armed conflicts, such as Russia’s invasion of Ukraine;
 

 •  the impact of a pandemic or an outbreak of disease or similar public health concern, such as the COVID-19 pandemic, or fear of such an
event;

 

 
•  potential volatility in our gross margins, including due to revenue mix shifts between our Enterprise and Consumer segments, changes in

our pricing policies, increased use of subscriptions in our Consumer segment, and timing differences between recognition of revenue and
related content costs for courses;

 

 •  the effectiveness of our internal controls over financial reporting;
 

 •  the impact of payment processor costs and procedures; and
 

 •  changes in our tax rates or exposure to additional tax liabilities.

The unpredictability of our results of operations could cause our results to vary from period to period or to fall below expected levels for a given period,
which will adversely affect our business, financial condition, and results of operations.

Our rapid growth may not be sustainable and depends on our ability to attract new learners, instructors, and organizations and retain existing ones.

Our success depends, in part, on growing the number of learners and instructors engaging with our platform. We believe the increase in the number of
instructors increases the quality and quantity of the content available on our platform, in turn making our platform more appealing and engaging to
learners in both our Consumer and Enterprise segments. This increase in learners then attracts more instructors to our platform. This dynamic
marketplace model takes time to build and may grow at a slower pace than we expect. In addition,
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although the number of individual and UB learners and instructors engaging with our platform has grown in recent years, there can be no assurance that
this growth will continue at its current pace or at all. For example, in 2020, we experienced a significant increase in engagement with our platform, in
part as a result of the COVID-19 pandemic and the shelter in place orders and other efforts that were deployed by governments to mitigate its spread.
While the COVID-19 pandemic may have accelerated an ongoing, long-term shift towards online learning, in the short term this level of demand from
learners, instructors and organizations may decline as vaccines become more widely distributed and government restrictions are lifted; see “--The
COVID-19 pandemic could affect our business, financial condition, and results of operations in volatile and unpredictable ways”. If we fail to grow or
maintain the number of learners and instructors engaging with our platform, the value of our platform will diminish and our revenue will decline.

We believe that many of our new learners find us by word of mouth and other non-paid referrals from existing learners. If existing learners are
dissatisfied with their experience on our platform, they may stop accessing our content and referring others to us. Likewise, if existing learners do not
find our content appealing and engaging, whether because of a negative experience with, declining interest in or relevancy of the content, they may stop
referring others to us. In turn, if instructors perceive that our platform lacks an adequate learner audience, instructors may be less willing to provide
content for our platform, and the experience of learners could be further negatively impacted. The willingness or ability of instructors to provide content
for our platform could also be negatively impacted by other factors, such as:
 

 •  complaints or negative publicity about us or our platform, even if factually incorrect or based on isolated incidents;
 

 •  changes to our terms and policies that our instructors find, or even perceive, to be unpopular or that are not clearly articulated to them; or
 

 •  our failure to enforce our policies fairly and transparently.

In addition, the costs associated with retaining learners and instructors are substantially lower than those associated with acquiring new learners and
instructors. As a result, if we are unable to retain existing learners and instructors, even if such losses are offset by an increase in revenue resulting from
new learners and instructors, it could have a material adverse effect on our results of operations. Consequently, if we are unable to retain existing
learners and instructors and attract new learners and instructors who contribute and engage with our platform, our growth prospects would be harmed
and our business, financial condition, and results of operations could be adversely affected.

Our platform relies on a limited number of instructors who create a significant portion of the most popular content on our platform, and the loss of
these instructor relationships could adversely affect our business, financial condition, and results of operations.

As part of our instructor community, we strive to build meaningful connections with instructors, ranging from those that are well known and have
created extensively to those that have just begun the process of creating courses. As of March 31, 2022, we had relationships with 68,000 instructors.
Although we view the breadth and diverse expertise of our instructor base and the content they create as one of our competitive advantages, a significant
portion of the most popular content on our platform, and as a result a significant portion of our revenue, is attributable to a limited number of our
instructors. Moreover, because instructors may unpublish content or leave the Udemy platform altogether, subject to our right to continue offering such
content to new learners on the consumer marketplace for 60 days afterwards and in our subscription offerings for 12 months afterwards, we may need to
source replacement content by a different instructor on short notice. Although we do not believe the loss of any one of these instructors would materially
impact our business, the loss of multiple existing instructors, as well as any failure to attract additional instructors, could negatively impact our business,
financial condition and results of operations by adversely affecting our ability to provide high-quality, engaging, and relevant content for one or more
subject matters and the pace at which we provide such content, which in turn could reduce the attractiveness of our platform to learners and customers.

If we fail to maintain and expand our relationships with UB customers, our ability to grow our business and revenue will suffer.

Revenue from our Enterprise segment represented 43% and 29% of our revenue during the three months ended March 31, 2022 and 2021, respectively.
We believe that our future success depends, in part, on our ability to grow this offering, both by retaining and expanding our relationship with existing
customers and attracting new customers. Many customers initially use our platform within specific groups or departments within their organizations, or
for specific use cases. Our ability to grow our UB business depends, in part, on our ability to persuade these customers to expand their use of our
platform to address additional use cases. Further, to continue to grow our business, it is important that our customers renew their subscriptions when
existing contracts expire and that we expand our relationships with our existing customers. Customers have no obligation to renew their subscriptions,
and they may decide not to renew their subscriptions with a similar contract period, at the same prices and terms, with the same or a greater number of
users, or at all. We have had some customers elect not to renew their subscriptions with us in the past, and it is difficult to accurately predict whether we
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will have future success in retaining customers or expanding our relationships with them. We have experienced significant growth in the number of
customers subscribing to our UB offerings, but we do not know whether we will continue to achieve similar growth, or achieve any growth at all, in the
future. Our ability to retain UB customers and expand our deployments with them may decline or fluctuate as a result of a number of factors, including
customers’ satisfaction with our platform, the quality and timeliness of our customer success and customer support services, our prices, the prices and
features of competing solutions, reductions in customers’ spending levels, insufficient adoption of our platform by our customers’ constituents, and new
feature releases. If customers do not purchase additional subscriptions or renew their existing subscriptions, renew on less favorable terms, or fail to
continue to expand their engagement with us, our revenue may decline or grow less quickly than anticipated, which would harm our business, financial
condition, and results of operations.

We operate in a highly competitive market, and we may not be able to compete successfully against current and future competitors.

We operate in a highly competitive environment, as the market for online learning is relatively new, highly fragmented, and rapidly evolving, with
limited barriers to entry. We compete for learners, enterprise customers, and instructors:
 

 •  Learners: We compete for learners based on our course catalog, instructors, and learning tools.
 

 
•  UB customers: We compete for customers based on our up-to-date content, the breadth and depth of that content across the full range of

core business functions, and advanced product features that optimize self-paced learning and enable organizations to effectively drive
programmatic learning.

 

 •  Instructors: We compete for instructors based on our ability to promote monetization opportunities.

Our competition includes corporate training offerings (such as those from Pluralsight, Skillsoft, and LinkedIn Learning), direct-to-consumer training
offerings (such as those from Coursera and edX), specialized content training offerings (such as those from A Cloud Guru and Skillshare), and free
online resources used to gather and share knowledge and skills.

We expect our existing competitors and new entrants to the online learning market to continually evolve and improve their business models. If these or
other market participants introduce new or improved delivery of online education and technology-enabled services that are more compelling or widely
accepted than ours, our ability to grow our revenue and achieve profitability could suffer. Several new and existing companies in the online education
industry provide or may provide offerings similar to what we offer on our platform, and, despite any exclusivity arrangements we have with our
instructors, these companies may nonetheless pursue relationships with our instructors that may reduce, or stop altogether, the content our instructors
produce for our platform. In addition, customers may choose to continue using or develop their own online learning or training solutions in-house rather
than pay for our platform.

We believe that our competitiveness depends on a range of factors, both within and beyond our control, including:
 

 •  the availability or development of alternative online learning platforms that are more compelling to learners, instructors, or organizations
than ours;

 

 •  changes in pricing policies and terms offered by our competitors or by us;
 

 •  the ability to adapt to new technologies and changes in requirements of our learners, instructors, and UB customers;
 

 •  costs associated with acquiring and retaining learners, instructors, and UB customers;
 

 •  the ability of our current and future competitors to establish relationships with customers; and
 

 

•  industry consolidation and the number and rate of new entrants. Current and potential competitors (including any new entrants into the
market) may enjoy substantial competitive advantages over us, such as greater name recognition, longer operating histories, market- or
industry-specific knowledge, more successful marketing capabilities, and substantially greater financial, technical, and other resources than
we have. Our current or new competitors may adopt certain aspects of our business model, which could reduce our ability to differentiate
our services. Furthermore, online educational content is not typically marketed exclusively through any single channel and, accordingly,
our competitors could aggregate a set of online learning courses similar to ours. Competition may intensify as our competitors raise
additional capital or as new participants, including established companies, enter the markets in which we compete. Our ability to grow our
business and achieve profitability could be impaired if we cannot compete successfully.
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The market for online learning solutions is relatively new and may not grow as we expect, which may harm our business, financial condition, and
results of operations.

Our future success will depend in part on the growth, if any, in the demand for online learning solutions. Although the COVID-19 pandemic has
accelerated the demand for online learning solutions from both individuals and businesses alike, the online learning market is less mature than the
market for in-person instruction and continues to evolve rapidly. There can be no assurance that the heightened levels of demand for online learning
solutions experienced during the COVID-19 pandemic will continue once the effects of the pandemic, such as limitations on in-person activities, abate,
see “—The COVID pandemic could affect our business, financial condition, and results of operations in volatile and unpredictable ways.” Consequently,
it is difficult to predict demand for and continued use of our platform by learners, instructors, and UB customers, the rate at which existing learners and
instructors expand their engagement with our platform, the size and growth rate of the market for our platform, the entry of competitive offerings into
the market, or the success of existing competitive offerings. Furthermore, even if learners or UB customers want to adopt an online learning solution, it
may take them a substantial amount of time to fully transition to this type of learning solution or they could be delayed due to budget constraints,
weakening economic conditions, or other factors. Even if market demand for online learning solutions generally increases, we cannot assure you that
adoption of our platform will also increase. If the market for online learning solutions does not grow as we expect or our platform does not achieve
widespread adoption, it could result in reduced learner and customer spending, reduced engagement from instructors, attrition by learners, instructors,
and UB customers, and decreased revenue, any of which would adversely affect our business, financial condition, and results of operations.

Adherence to our values and our focus on long-term sustainability may negatively impact our short- or medium-term financial performance.

Our values motivate everything we do, and we accordingly intend to focus on the long-term sustainability of our business and platform. We may take
actions that we believe will benefit our business and our ecosystem and, therefore, our stockholders over a period of time, even if those actions do not
maximize short- or medium-term financial results. However, these longer-term benefits may not materialize within the timeframe we expect or at all.
For example:
 

 •  we may choose to prohibit certain content from our platform that we believe is inconsistent with our values even though we could benefit
financially from the sale of that content;

 

 •  we may choose to revise our policies in ways that we believe will be beneficial to our learners, instructors, and UB customers in the long
term even though the changes are perceived unfavorably among our existing learners, instructors, and customers; or

 

 •  we may take actions, such as locating our servers in low-impact data centers, that reduce our environmental footprint even though these
actions may be more costly than other alternatives.

The COVID-19 pandemic could affect our business, financial condition, and results of operations in volatile and unpredictable ways.

In March 2020, the World Health Organization declared that the outbreak of COVID-19 was a global pandemic. To limit the spread of the virus,
governments have imposed various restrictions, including emergency declarations at the federal, state, and local levels, school and business closings,
quarantines, “shelter at home” orders, restrictions on travel and trade, limitations on social or public gatherings, and other social distancing measures.

The full extent of the impact of the pandemic on our business, financial condition, and results of operations depends on future developments that are
uncertain and unpredictable, including the duration and scope of the pandemic (including any potential future waves of the pandemic, either
domestically or globally); governmental, business, and individual actions that have been and continue to be taken in response to the pandemic, including
the availability, adoption, and effectiveness of COVID-19 vaccines; the effect on our learners, instructors, and UB customers; disruptions or restrictions
on our employees’ ability to work and travel; the availability and cost to access capital markets; and interruptions related to our cloud networking and
mobile app infrastructure that impact our learners, instructors, and customers. We have taken precautionary measures intended to help minimize the risk
of COVID-19 to our employees, including transitioning the majority of our employees to remote work and restricting business travel. As we continue to
actively monitor issues arising from the COVID-19 pandemic, we may take further actions that alter our business operations, including as may be
required by federal, state, local, or foreign authorities or that we determine are in the best interests of our employees, learners, instructors, UB
customers, business partners, and stockholders.
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We have also seen significant and rapid shifts in the traditional models of education and training as the COVID-19 pandemic has progressed. Although
we believe the COVID-19 pandemic has increased the need or willingness of businesses, governments, institutions, and individuals to adopt remote,
online, and asynchronous learning and training, we cannot predict whether this trend will continue as the pandemic subsides, restrictions ease and the
risk and barriers associated with in-person learning and training decrease. Learners and UB customers may choose to revert to more traditional,
in-person learning and training solutions following the pandemic, which could adversely affect the demand for our platform and our revenue. Demand
for our platform, and, in turn, our revenue, may be volatile as the COVID-19 pandemic, and societal and governmental responses to the pandemic,
continue to develop. In addition, the COVID-19 pandemic and its related effects may negatively impact the financial resources available to learners and
UB customers, which could in turn negatively impact our business, financial condition, and results of operations.

We may need to change our pricing model for our platform’s offerings, which in turn could adversely impact our results of operations.

We have in the past, and expect that we may in the future, need to change our pricing model or target contract length from time to time, which could
impact our financial results. As the market for our learning platform develops, as new competitors introduce competitive applications or services, or as
we enter into new international markets, we may be unable to attract new learners or UB customers at the same price or based on the same pricing
models we have historically used, or for contract lengths consistent with our historical averages. In addition, as we develop and roll out new products,
such as our recently launched consumer subscription model, or improve existing ones, we will need to develop pricing and contract models for these
products that appeal to consumer learners over time, and we may not be successful in doing so. Pricing and contract length decisions may also impact
the mix of adoption among our offerings and negatively impact our overall revenue. Competition may also require us to make substantial price
concessions. Moreover, our pricing model and methodology has been, and may in the future become, subject to legal challenge under applicable federal
or state laws, regulations, and guidelines relating to promotional pricing practices. For example, in August 2021, a putative class action complaint was
filed against us alleging violations of California’s unfair competition and false advertising statutes as well as the California Consumer Legal Remedies
Act in connection with the promotional “strike-through” pricing for courses offered on platform, alleging that the reference prices used for comparison
purposes are false or misleading. Our results of operations may be adversely affected by any of the foregoing, and we may have increased difficulty
achieving or maintaining profitability.

Failure to effectively expand our sales and marketing capabilities could harm our ability to increase our base of learners and UB customers and
achieve broader market acceptance.

Our ability to broaden our base of both consumer learners and UB customers, and achieve broader market acceptance of our marketplace platform, will
depend to a significant extent on the ability of our sales and marketing organizations to work together to drive our sales pipeline and cultivate customer
relationships. Our marketing efforts include the use of search engine optimization, paid search, email marketing, and television.

We have invested in and plan to continue expanding our sales and marketing organizations, both domestically and internationally. Identifying, recruiting,
and training sales personnel will require significant time, expense, and attention. If we are unable to hire, develop, and retain talented sales or marketing
personnel, if our new sales or marketing personnel are unable to achieve desired productivity levels in a reasonable period of time (including as a result
of working remotely in connection with the COVID-19 pandemic), or if our sales and marketing programs are not effective, our ability to broaden our
customer base and achieve broader market acceptance of our platform could be harmed. In addition, the investments we make in our sales and marketing
organizations will occur in advance of experiencing benefits from such investments, making it difficult to determine in a timely manner if we are
efficiently allocating our resources in these areas.

If we fail to effectively adapt and respond to rapidly changing technology, evolving industry standards, and changing customer needs or
requirements, our platform may become less competitive.

The markets in which we compete are and will continue to be characterized by constant change and innovation. Our success is predicated on our ability
to identify and anticipate the needs of learners, instructors, and UB customers and design a scalable learning experience platform that allows them to
easily create and access high-quality, in-demand educational content. Our ability to attract new and retain existing learners, instructors and UB
customers to our platform, and to deepen their relationships with our platform, depends in large part on our ability to continue improving and enhancing
our offerings.
 

-22-



We may experience difficulties with software development that could delay or prevent the development, introduction or implementation of platform
modifications and enhancements. Software development involves a significant amount of time for our technology team, as it can take developers months
to update, code, and test new and upgraded features and integrate them into our platform. We must also continually update, test, and enhance our
platform. The continual improvement and enhancement of our platform requires significant investment and we may not have the resources to continue
making these investments. Further, there can be no assurance that the platform modifications and enhancements in which we invest will result in
additional revenue sufficient to cover the cost of developing those modifications and enhancements, if any. If we are not able to improve and enhance
our platform in an effective manner, our business, financial condition, and results of operations will be adversely affected.

If we are not able to maintain and enhance our brand, our reputation and business may suffer.

We believe that maintaining and enhancing our reputation and brand recognition is critical to our ability to attract and retain learners, instructors, UB
customers, and partners, and that the importance of our reputation and brand recognition will continue to increase as competition in the markets in which
we operate continues to develop. Our success in this arena will depend on a range of factors, both within and beyond our control. Factors affecting our
reputation and brand recognition that are within our control include our ability to:
 

 •  market our platform effectively and efficiently;
 

 •  maintain a useful, innovative, and reliable platform;
 

 •  maintain a high satisfaction among learners, instructors, and UB customers;
 

 •  provide a high quality and perceived value for our platform;
 

 •  successfully differentiate our platform from competing offerings;
 

 •  maintain a consistently high level of customer service; and
 

 •  prevent any actual or perceived data security breach or incident or data loss, or misuse or perceived misuse of our platform.

Additionally, our reputation and brand recognition may be affected by factors that are beyond our control, such as:
 

 •  the actions of competitors or other third parties;
 

 •  the quality and quantity of, as well as the nature and subject matter of, content available from instructors on our platform;
 

 •  positive or negative publicity, including with respect to events or activities attributed to us, our employees, instructors, or our commercial
partners;

 

 •  interruptions, delays, or attacks on our platform; and
 

 •  litigation or legal developments.

Damage to our reputation and brand, from the factors listed above or otherwise, may reduce demand for our platform and have an adverse effect on our
business, operating results and financial condition. Moreover, any attempts to rehabilitate our reputation and brand recognition may be costly and time-
consuming, and there can be no assurance that any such efforts will ultimately be successful.

We could face liability, or our reputation might be harmed, as a result of courses posted to our platform.

Instructors at times post courses and related materials to our platform that contain content owned by third parties, and we do not proactively review
content for potential infringement of intellectual property rights. Although we maintain and enforce terms and policies requiring instructors to respect
the intellectual property rights of others, the laws governing the fair use of these third-party materials are imprecise and adjudicated on a case-by-case
basis, which makes it challenging to adopt and implement appropriately balanced institutional policies governing these practices. As a result, we are
subject to potential liability to third parties for the unauthorized duplication, distribution, or other use of this material. In addition, third parties have
alleged, and in the future may allege, misappropriation, plagiarism, or similar claims related to content appearing on our platform. Any such claims,
including claims of
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defamation, disparagement, negligence, warranty, misappropriation, or personal harm, could subject us to costly litigation and impose a significant strain
on our financial resources and management personnel, regardless of whether the claims have merit. Moreover, there can be no assurance that measures
taken under our terms and policies in response to complaints by third-party content owners regarding intellectual property violations, such as taking
down courses subject to a valid complaint or banning instructors who violate our repeat infringer policy, will be sufficient to protect us from claims of
intellectual property infringement. Our various liability insurance coverages may not cover potential claims of this type adequately or at all, and we may
be required to alter or cease our uses of such material, which may include removing course content or altering the functionality of our platform, or be
required to pay monetary damages.

While we rely on a variety of statutory and common law frameworks and defenses, including those provided by the Digital Millennium Copyright Act
of 1998 (the “DMCA”), the Communications Decency Act (the “CDA”), the fair-use doctrine in the United States and the E-Commerce Directive in the
European Union (the “E.U.”), differences between statutes, limitations on immunity, requirements to maintain immunity, and moderation efforts in the
many jurisdictions in which we operate may affect our ability to rely on these frameworks and defenses, or create uncertainty regarding liability for
content posted to our platform. As an example, Article 17 of the Directive on Copyright in the Digital Single Market was passed in the E.U., which
affords copyright owners some enforcement rights that may conflict with U.S. safe harbor protections afforded to us under the DMCA. Member states in
the E.U. are in the process of determining how Article 17 will be implemented in their particular country. In addition, the E.U. is also reportedly
reviewing the regulation of digital services, and it has been reported that the E.U. plans to introduce the Digital Services Act, a package of legislation
intended to update the liability and safety rules for digital platforms, products, and services, which could negatively impact the scope of the limited
immunity provided to us by the E-Commerce Directive. In countries in Asia and Latin America, generally there are not similar statutes to the CDA
or E-Commerce Directive. The laws of countries in Asia and Latin America generally provide for direct liability if a platform is involved in creating
such content or has actual knowledge of the content without taking action to take it down. Further, laws in some Asian countries also provide for
primary or secondary liability, which can include criminal liability, if a platform failed to take sufficient steps to prevent such content from being
uploaded. Although these and other similar legal provisions provide limited protections from liability for platforms like ours, if we are found not to be
protected by the safe harbor provisions of the DMCA, CDA, or other similar laws, or if we are deemed subject to laws in other countries that may not
have the same protections or that may impose more onerous obligations on us, including Article 17 or other proactive obligations to filter or review
content for potential infringement of intellectual property, we may owe substantial damages and our brand, reputation, and financial results may be
harmed. Moreover, regulators in the United States and in other countries in which we operate may introduce new regulatory regimes that increase
potential liability for information or content available on or through our platform, or which impose additional obligations to monitor such information or
content, which could increase our costs.

Failure of our resellers or other commercial partners to use acceptable ethical business practices or comply with applicable laws could negatively
impact our business.

In certain jurisdictions, such as Japan, we rely on third-party resellers and other commercial partners to distribute and market our offerings. We expect
these resellers and partners to operate in compliance with applicable laws, rules, and regulations, but we cannot control their conduct. If any of our
resellers or partners violates applicable laws or implements business practices that are regarded as unethical, the distribution of our platform in those
jurisdictions could be interrupted, usage of our platform could decline, our reputation could be damaged and we may be subject to liability. Any of these
events could have a negative impact on our business, financial condition, and results of operations.

Our revenue, results of operations, and financial condition could be negatively affected by general economic conditions.

Our business is sensitive to trends in the general economy, which is unpredictable. Therefore, our operating results, to the extent they reflect changes in
the broader economy, may be subject to significant fluctuations. Since online learning is generally dependent on discretionary spending, negative
general economic conditions could significantly reduce the overall amount that learners and organizations spend on, and the frequency of, online
learning. Any or all of these factors could reduce the demand for our services, reducing our revenue. In addition, the occurrence of any of these events
could increase our need to make significant expenditures to continue to attract learners and UB customers to our platform.

Our business and operations could be materially and adversely affected by natural disasters, public health crises, political crises, or other
catastrophic events.

Our business and operations could be materially and adversely affected in the event of earthquakes, floods, fires, telecommunications failures, blackouts,
or other power losses, break-ins, acts of terrorism, wars and other armed conflicts, political or geopolitical crises, inclement weather, public health
crises, pandemics or endemics, or other catastrophic events. In particular, our corporate headquarters are located in San Francisco, California, an
earthquake-sensitive area and one that has been increasingly vulnerable to wildfires, and
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damage to or total destruction of our executive offices resulting from earthquakes may not be covered in whole or in part by any insurance we may have.
If floods, fire, inclement weather including extreme rain, wind, heat, or cold, or accidents due to human error were to occur and cause damage to our
properties, or if our operations were interrupted by telecommunications failures, blackouts, acts of terrorism, wars and other armed conflicts, political or
geopolitical crises, or public health crises, our results of operations would suffer, especially if such events were to occur during peak periods. We may
not be able to effectively shift our operations due to disruptions arising from the occurrence of such events, and our business could be affected adversely
as a result.

Our business could be harmed if we fail to manage our growth effectively.

The rapid growth we have experienced, and may continue to experience, in our business places significant demands on our operational infrastructure.
The scalability and flexibility of our platform depends on the functionality of our technology and network infrastructure and our ability to handle
increased traffic and demand for bandwidth. The growth in the number of learners and instructors using our platform and the amount of educational
content available through our platform has increased the amount of data and requests that we process. Any problems with the transmission of increased
data and requests could result in harm to our brand or reputation. Moreover, as our business grows, we will need to devote additional resources to
improving our operational infrastructure and continuing to enhance our scalability in order to maintain the performance of our platform. Our growth has
placed, and will likely continue to place, a significant strain on our managerial, administrative, operational, financial, and other resources. We have
grown from 230 full-time employees in May 2016 to 1,359 full-time employees as of March 31, 2022. We intend to further expand our overall business,
including headcount, with no assurance that our revenue will continue to grow. As we grow, we will be required to continue to improve our operational
and financial controls and reporting procedures and we may not be able to do so effectively. As such, we may be unable to manage our expenses
effectively in the future, which may negatively impact our gross profit or operating expenses.

Our future success depends on our ability to retain our senior management team and other highly skilled employees and to attract, retain, and
motivate our qualified personnel.

We depend on the continued services and performance of our senior management team, key technical employees, and other key personnel. Although we
have entered into employment agreements with senior management team members, each of them may terminate their employment with us at any time or
not be able to perform the services we require in the future. We do not maintain “key person” insurance for any of our executives or other employees.
Similarly, third parties may attempt to encourage our senior management team or other key employees to leave for other employment. The loss of one or
more of the members of our senior management team or other key personnel for any reason could disrupt our operations, create uncertainty among
investors, adversely impact employee retention and morale and significantly harm our business.

To execute our growth plan, we must hire many employees over the next few years. In addition, we must retain our highly qualified employees.
Competition for highly qualified employees is intense, particularly from other high-growth technology companies and in the San Francisco, California
labor market, where our corporate headquarters are located.

From time to time we have experienced, and may continue to experience, difficulty in hiring and retaining employees with the appropriate level of
qualifications. The companies with which we compete for qualified employees may have greater resources than we have and may offer compensation
packages that are perceived to be better than ours. Additionally, changes in our compensation structure may be negatively received by employees and
result in attrition or cause difficulty in the recruiting process. If we fail to attract new employees or fail to retain and motivate our current employees, our
business and future growth prospects could be adversely affected.

Any failure to successfully execute and integrate future acquisitions could materially adversely affect our business, financial condition, and results
of operations.

We have in the past acquired, and may in the future pursue acquisitions of, businesses, technologies, services and other assets and strategic investments
that complement our business. For example, in August 2021, we announced our acquisition of CUX, Inc. (d/b/a CorpU) (“CorpU”), an online leadership
development platform. We have limited experience as an organization with successfully executing and integrating acquisitions. Acquisitions involve
numerous risks, including the following:
 

 
•  difficulties in integrating and managing the combined operations, technology platforms, or offerings of any company we acquire and

realizing the anticipated economic, operational and other benefits of the acquisition in a timely manner, which could result in substantial
costs and delays, and failure to execute on the intended strategy and synergies;

 

 •  failure of the acquired businesses to achieve anticipated revenue, earnings, or cash flow;
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 •  diversion of management’s attention or other resources from our existing business;
 

 •  our inability to maintain the key customers, business relationships, suppliers, and brand potential of acquired businesses;
 

 •  uncertainty of entry into businesses or geographies in which we have limited or no prior experience or in which competitors have stronger
positions;

 

 •  unanticipated costs associated with pursuing acquisitions or greater than expected costs in integrating the acquired businesses;
 

 
•  responsibility for the liabilities of acquired businesses, including those that were not disclosed to us or exceed our estimates, such as

liabilities arising out of the failure to maintain effective privacy, data protection and cybersecurity controls, and liabilities arising out of the
failure to comply with applicable laws and regulations, including tax laws;

 

 •  difficulties in or costs associated with assigning or transferring to us or our subsidiaries the acquired companies’ intellectual property or its
licenses to third-party intellectual property;

 

 •  inability to maintain our culture and values, ethical standards, controls, procedures, and policies;
 

 •  challenges in integrating the workforce of acquired companies and the potential loss of key employees of the acquired companies;
 

 •  challenges in integrating and auditing the financial statements of acquired companies that have not historically prepared financial
statements in accordance with generally accepted accounting principles in the United States, or GAAP; and

 

 •  potential accounting charges to the extent goodwill and intangible assets recorded in connection with an acquisition, such as trademarks,
customer relationships, or intellectual property, are later determined to be impaired and written down in value.

We may not succeed in addressing these or other risks in connection with our acquisition of CorpU or any other acquisitions we undertake in the future.
The inability to integrate successfully, or in a timely fashion, the business, technologies, products, personnel, or operations of any acquired business,
could have a material adverse effect on our business, financial condition, and results of operations.

We may need to raise additional funds to pursue our growth strategy or continue operations, and we may be unable to raise capital when needed or
on acceptable terms.

From time to time, we may seek additional equity or debt financing to fund our growth, enhance our platform, respond to competitive pressures, or make
acquisitions or other investments. Our business plans may change, general economic, financial or political conditions in our markets may deteriorate or
other circumstances may arise, in each case that have a material adverse effect on our cash flows and the anticipated cash needs of our business. Any of
these events or circumstances could result in significant additional funding needs, requiring us to raise additional capital. We cannot predict the timing
or amount of any such capital requirements at this time. If financing is not available on satisfactory terms, or at all, we may be unable to expand its
business at the rate desired and our results of operations may suffer.

We operate internationally and we plan to continue expanding our international operations, which exposes us to risks inherent in international
operations.

Managing a global organization requires significant resources and management attention. We currently maintain offices outside of the United States in
Turkey and Ireland, and we plan to expand our international operations in the future.

We generated 60% and 61% of revenue outside North America during the three months ended March 31, 2022 and 2021, respectively, and, based on our
instructor registration records, we estimate that a majority of our instructors are located outside the United States. Any further international expansion
efforts that we may undertake may not be as successful as we expect or at all.
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Additionally, conducting international operations subjects us to risks that we have not generally faced in the United States. These risks include:
 

 •  the cost and resources required to localize our services, which requires the translation of our websites into foreign languages and
adaptation for local practices and regulatory requirements;

 

 •  competition with local market participants who understand the local market better than we do or who have pre-existing relationships with
our potential learners and UB customers in those markets;

 

 •  legal uncertainty regarding our liability for the content and services provided by our instructors, including as a result of local laws or a lack
of clear precedent of applicable law;

 

 •  the burdens of complying with a wide variety of foreign laws and legal standards;
 

 •  lack of familiarity with and unexpected changes in foreign regulatory requirements;
 

 •  adapting to variations in payment forms from learners and UB customers;
 

 •  difficulties in managing and staffing international operations;
 

 •  fluctuations in currency exchange rates;
 

 •  potentially adverse tax consequences, including the complexities of foreign value added tax systems, digital services tax and restrictions on
the repatriation of earnings;

 

 •  increased financial accounting and reporting burdens and complexities and difficulties in implementing and maintaining adequate internal
controls;

 

 •  political, social, and economic instability abroad, wars and other armed conflicts, terrorist attacks, and security concerns in general,
including Russia’s invasion of Ukraine;

 

 •  reduced or varied protection for intellectual property rights in some countries; and
 

 •  higher telecommunications and internet service provider costs.

Operating in international markets also requires significant management attention and financial resources. The investment and additional resources
required to establish operations and manage growth in other countries may not produce desired levels of revenue or profitability.

Our strategic and other relationships with partners overseas may also subject us to additional regulatory scrutiny in the United States and other
jurisdictions. For example, the Committee on Foreign Investment in the U.S. has continued to apply a more stringent review of certain foreign
investment in U.S. companies, and has made inquiries to us with respect to equity investments in us by foreign investors prior to our initial public
offering. Operating in international markets could also increase our business exposure to the effects of trade and economic sanctions regulations. See
“—We are subject to governmental export and import controls and regulations that could impair our ability to compete in international markets and
subject us to liability if we are not in full compliance with applicable laws.”

Further, as we continue to expand internationally, we could also become subject to increased difficulties in collecting accounts receivable (including as a
result of international sanctions or other trade restrictions affecting the geographies in which we or our learners or customers are present), repatriating
money without adverse tax consequences, and risks relating to foreign currency exchange rate fluctuations. We have not engaged in currency hedging
activities to limit risk of exchange rate fluctuations, and while we may decide to do so in the future, the availability and effectiveness of these hedging
transactions may be limited. Changes in exchange rates affect our costs and earnings, and may also affect the book value of our assets located outside
the United States and the amount of our stockholders’ equity.
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We are subject to laws and regulations worldwide, and failure to comply with such laws and regulations could subject us to claims or otherwise
adversely affect our business, financial condition and results of operations.

We are subject to a variety of laws in the U.S. and abroad that affect our business. As a global platform with learners and instructors in over 180
countries, we are subject to a wide range of laws and regulations regarding consumer protection, advertising, electronic marketing, privacy, data
protection and cybersecurity, data localization requirements, online services, freedom of speech, labor, real estate, taxation, intellectual property
ownership and infringement, export and national security, tariffs, anti-corruption and telecommunications, all of which are continuously evolving and
developing.

The scope and interpretation of the laws that are or may be applicable to us are often uncertain and may be conflicting, particularly laws outside the
U.S., and compliance with laws, regulations and similar requirements may be burdensome and expensive. Because these laws and regulations are
subject to change over time, we must continue to dedicate resources to monitoring developments in the law and ensuring compliance. Laws and
regulations may be inconsistent from jurisdiction to jurisdiction, and certain jurisdictions may impose more stringent regulatory requirements than the
U.S., which may increase the cost of compliance and doing business and expose us to possible litigation, penalties, or fines. Any such costs, which may
rise in the future as a result of changes in these laws and regulations or in their interpretation, could make our platform less attractive to learners,
instructors, or enterprise customers or cause us to change or limit our ability to make available our platform. We have policies and procedures designed
to ensure compliance with applicable laws and regulations, but we cannot assure you that we will not experience violations of such laws and regulations
or our policies and procedures. Any such violations could subject us to investigations, sanctions, enforcement actions, disgorgement of profits, fines,
damages, civil and criminal penalties, or injunctions. If any governmental sanctions are imposed, or if we do not prevail in any possible civil or criminal
litigation, our business, operating results, and financial condition could be materially adversely affected. In addition, responding to any action will likely
result in a significant diversion of management’s attention and resources and an increase in professional fees. Enforcement actions and sanctions could
harm our business, operating results, and financial condition.

We are subject to governmental export and import controls and regulations that could impair our ability to compete in international markets and
subject us to liability if we are not in full compliance with applicable laws.

Our business activities are subject to various restrictions under U.S. export and similar laws and regulations, including trade and economic sanctions
regulations administered by the U.S. Treasury Department’s Office of Foreign Assets Control and, in some cases, the U.S. Department of Commerce’s
Export Administration Regulations. The U.S. export control and economic sanctions laws and regulations include restrictions or prohibitions on the sale
of certain services to U.S. embargoed or sanctioned countries, governments, persons, and entities which in some cases might apply to our activities. In
addition, various countries regulate the import of certain technology and have enacted or could enact laws that could limit our ability to provide learners
access to our platform or could limit our learners’ ability to access or use our services in those countries.

Although we take precautions to prevent our platform from being provided in violation of such laws, our platform could be provided inadvertently in
violation of such laws, despite the precautions we take. Complying with these laws and regulations could be particularly difficult because our products
are widely available worldwide, in some cases, by providing only minimal information at registration. If we fail to comply with these laws and
regulations, we and certain of our employees could be subject to civil or criminal penalties, including the possible loss of export privileges and fines. We
also may be adversely affected through penalties, reputational harm, loss of access to certain markets, or otherwise. In addition, various countries
regulate the import and export of certain encryption and other technology, including import and export permitting and licensing requirements, and have
enacted laws that could limit our ability to distribute our platform or could limit our learners’ ability to access our platform in those countries. Changes
in our platform, or future changes in export and import regulations, may prevent our international learners or instructors from using our platform or, in
some cases, prevent the export or import of our platform to certain countries, governments, or persons altogether. Any change in export or import
regulations, economic sanctions, or related legislation or changes in the countries, governments, persons, or technologies targeted by such regulations,
could result in decreased use of our platform.

Failure to comply with anti-bribery, anti-corruption, and anti-money laundering laws, and similar laws, could subject us to penalties and other
adverse consequences.

We are subject to the U.S. Foreign Corrupt Practices Act of 1977, as amended, the FCPA, the U.S. domestic bribery statute contained in 18 U.S.C. §
201, the U.S. Travel Act, and possibly other anti-bribery laws and anti-money laundering laws in countries outside of the United States in which we
conduct our activities. Anti-corruption and anti-bribery laws have been enforced aggressively in recent years and are interpreted broadly to generally
prohibit companies, their employees, agents, representatives, business partners, and third-party intermediaries from authorizing, offering, or providing,
directly or indirectly, improper payments or benefits to recipients in the public or private sector.

We sometimes engage third parties to sell our products and conduct our business abroad. We and our employees, agents, representatives, business
partners, or third-party intermediaries may have direct or indirect interactions with officials and employees of government agencies or state-owned or
affiliated entities and may be held liable for the corrupt or other illegal activities of these employees, agents, representatives, business partners, or third-
party intermediaries even if we do not explicitly authorize such activities. We cannot assure you that none of our employees and agents will take actions
in violation of applicable law, for which we may be ultimately held responsible. As we increase our international sales and business, our risks under
these laws may increase.
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These laws also require that we keep accurate books and records and maintain internal controls and compliance procedures designed to prevent any such
actions. While we have policies and procedures to address compliance with such laws, we cannot assure you that none of our employees, agents,
representatives, business partners, or third-party intermediaries will take actions in violation of our policies and applicable law, for which we may be
ultimately held responsible.

Any allegations or violation of the FCPA or other applicable anti-bribery and anti-corruption laws and anti-money laundering laws could result in
whistleblower complaints, sanctions, settlements, prosecution, enforcement actions, fines, damages, adverse media coverage, investigations, loss of
export privileges, severe criminal or civil sanctions, or suspension or debarment from U.S. government contracts, all of which may have an adverse
effect on our reputation, business, financial condition, results of operations, and prospects. Responding to any investigation or action will likely result in
a materially significant diversion of management’s attention and resources and significant defense costs and other professional fees.

We are from time to time involved in claims, lawsuits, government investigations, and other proceedings that could adversely affect our business,
financial condition, and results of operations.

We are involved in litigation matters from time to time, such as matters incidental to the ordinary course of our business, including intellectual property,
commercial, employment, class action, whistleblower, accessibility, and other litigation and claims, and governmental and other regulatory
investigations and proceedings. Such matters can be time-consuming, divert management’s attention and resources, cause us to incur significant
expenses or liability, or require us to change our business practices. In addition, the expense of litigation and the timing of these expenses from period to
period are difficult to estimate, subject to change, and could adversely affect our financial condition and results of operations. Because of the potential
risks, expenses, and uncertainties of litigation, we may, from time to time, settle disputes, even where we have meritorious claims or defenses, by
agreeing to settlement agreements. Any of the foregoing could adversely affect our business, financial condition, and results of operations.

Increased scrutiny and changing expectations from investors, customers, employees, and others regarding our environmental, social and
governance practices and reporting could cause us to incur additional costs, devote additional resources and expose us to additional risks, which
could adversely impact our reputation, customer acquisition and retention, access to capital and employee retention.

Companies across all industries are facing increasing scrutiny related to their environmental, social and governance, or ESG, practices and reporting.
Investors, customers, employees and other stakeholders have focused increasingly on ESG practices and placed increasing importance on the
implications and social cost of their investments, purchases and other interactions with companies. For example, many investment funds focus on
positive ESG business practices and sustainability scores when making investments and may consider a company’s ESG or sustainability scores as a
reputational or other factor in making an investment decision. In addition, investors, particularly institutional investors, use these scores to benchmark
companies against their peers and if a company is perceived as lagging, these investors may engage with such company to improve ESG disclosure or
performance and may also make voting decisions on this basis. With this increased focus and demand, public reporting regarding ESG practices is
becoming more broadly expected. If our ESG practices and reporting do not meet investor, customer, or employee expectations, which continue to
evolve, our brand, reputation, and learner and UB customer retention may be negatively impacted. Any disclosure we make may include our policies
and practices on a variety of ESG matters, including corporate governance, environmental compliance, employee health and safety practices, human
capital management, and workforce inclusion and diversity. It is possible that stakeholders may not be satisfied with our ESG reporting, our ESG
practices or our speed of adoption. We could also incur additional costs and devote additional resources to monitor, report and implement various ESG
practices. If we fail, or are perceived to be failing, to meet the standards included in any sustainability disclosure or the expectations of our various
stakeholders, it could negatively impact our reputation, UB customer and learner acquisition and retention, access to capital and employee retention.
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Risks Related to Technology, Privacy, and Cybersecurity

Changes in laws or regulations relating to privacy, data protection, or cybersecurity, including those relating to the protection or transfer of data
relating to individuals, or any actual or perceived failure by us to comply with such laws and regulations or any other obligations could adversely
affect our business.

We receive, transmit, and store personally identifiable information and other data relating to our learners, instructors, and other individuals, such as our
employees. Numerous local, municipal, state, federal, and international laws and regulations address privacy, data protection, cybersecurity, and the
collection, storing, sharing, use, disclosure, and protection of certain types of data, including the California Online Privacy Protection Act, the Personal
Information Protection and Electronic Documents Act, the Controlling the Assault of Non-Solicited Pornography and Marketing Act, Canada’s Anti-
Spam Legislation, the E.U. General Data Protection Regulation (“GDPR”), the Telephone Consumer Protection Act (restricting telemarketing and the
use of automated SMS text messaging), Section 5 of the Federal Trade Commission Act, and the California Consumer Privacy Act (the “CCPA”). These
laws, rules, and regulations evolve frequently and their scope may continually change, through new legislation, amendments to existing legislation, and
changes in enforcement, and may be inconsistent from one jurisdiction to another.

For example, the GDPR, which became effective on May 25, 2018, has resulted and will continue to result in significantly greater compliance burdens
and costs for companies like ours. The GDPR regulates our collection, control, processing, sharing, disclosure, and other use of data that can directly or
indirectly identify a living individual that is a resident of the E.U. and imposes stringent data protection requirements with significant penalties and the
risk of civil litigation, for noncompliance. Failure to comply with the GDPR may result in fines of up to 20 million euros or up to 4% of the annual
global revenue of the infringer, whichever is greater. It may also lead to civil litigation, with the risks of damages, injunctive relief, or regulatory orders
adversely impacting the ways in which our business can use personal data.

In addition, in January 2021, the United Kingdom transposed the GDPR into domestic law with a United Kingdom version of the GDPR (combining the
GDPR and the United Kingdom Data Protection Act of 2018), referred to as the U.K. GDPR, which provides for fines of up 17.5 million British pounds
sterling or 4% of global turnover, whichever is greater. The relationship between the United Kingdom and the E.U. in relation to certain aspects of data
protection law remains unclear. An example is the regulation of data transfers between E.U. member states and the United Kingdom and the role of the
United Kingdom’s Information Commissioner’s Office with respect to the E.U. On June 28, 2021, the European Commission announced a decision of
“adequacy” concluding that the United Kingdom ensures an equivalent level of data protection to the GDPR, which provides some relief regarding the
legality of continued personal data flows from the European Economic Area (“EEA”), to the United Kingdom. Some uncertainty remains, however, as
this adequacy determination must be renewed after four years and may be modified or revoked in the interim. We cannot fully predict how the Data
Protection Act, the U.K. GDPR, and other United Kingdom data protection laws or regulations may develop in the medium to longer term nor the
effects of divergent laws and guidance regarding how data transfers to and from the United Kingdom will be regulated. Changes with respect to any of
these matters may lead to additional costs and increase our overall risk exposure.

Additionally, we are or may become subject to laws, rules, and regulations regarding cross-border transfers of personal data, including those relating to
transfer of personal data outside the EEA. Recent legal developments have created complexity and uncertainty regarding transfers of personal data from
the EEA to the U.S. and other jurisdictions. For example, on July 16, 2020, the Court of Justice of the European Union (the “CJEU”) invalidated the
E.U.-U.S. Privacy Shield Framework (the “Privacy Shield”), under which personal data could be transferred from the EEA to U.S. entities that had self-
certified under the Privacy Shield scheme. While the CJEU upheld the adequacy of the standard contractual clauses (a standard form of contract
approved by the European Commission as an adequate personal data transfer mechanism and potential alternative to the Privacy Shield), it noted that
reliance on them may not necessarily be sufficient in all circumstances. In addition to other mechanisms (particularly standard contractual clauses), in
limited circumstances we may rely on Privacy Shield certifications of third parties (for example, vendors and partners). The European Commission has
published new standard contractual clauses that are required to be implemented over time. Further, on February 2, 2022, the United Kingdom’s
Information Commissioner’s Office issued new standard contractual clauses effective March 21, 2022, which also are required to be implemented over
time. These developments regarding cross-border data transfers have created uncertainty and increased the risk around our international operations and
may require us to review and amend the legal mechanisms by which we make or receive personal data transfers to the U.S. and other jurisdictions. We
may, among other things, be required to implement additional contractual and technical safeguards for any personal data transferred out of the EEA,
Switzerland, the United Kingdom or other regions which may increase compliance costs, lead to increased regulatory scrutiny or liability, may require
additional contractual negotiations, and may adversely impact our business, financial condition and operating results.

The CCPA, which went into effect on January 1, 2020, among other things, requires covered companies to provide new disclosures to California
consumers and affords such consumers the ability to opt out of certain types of data sharing and sales of their personal information. The CCPA also
prohibits covered businesses from discriminating against consumers (for example, charging more for services) for exercising their rights. The CCPA
provides for civil penalties for violations, as well as a private right of action for data breaches that is expected to increase data breach litigation.
Additionally, in November 2020, California voters passed the California Privacy Rights and Enforcement Act of 2020 (“CPRA”). The CPRA further
expands the CCPA with additional data privacy compliance requirements that may impact our business and establishes a regulatory agency dedicated to
enforcing those requirements. Aspects of the interpretation and enforcement of the CCPA and CPRA remain uncertain. The enactment of the CCPA has
prompted a wave of similar legislative developments in other states in the U.S., which creates the potential for a patchwork of overlapping but different
state laws and could mark the beginning of a trend toward more stringent privacy legislation in the U.S., which could increase our potential liability and
adversely affect our business, financial condition, and results of operations. For example, in March 2021, Virginia enacted the Virginia Consumer Data
Protection Act (“CDPA”), a comprehensive privacy statute that becomes effective on January 1, 2023 (at
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the same time as the CPRA). In June 2021, Colorado enacted a similar law, the Colorado Privacy Act (“CPA”), which becomes effective on July 1,
2023, and in March 2022, Utah enacted a similar law, the Utah Consumer Privacy Act (“UCPA”), which becomes effective December 31, 2023. In
addition, on August 20, 2021, the Personal Information Protection Law, or PIPL, was adopted in the People’s Republic of China (“PRC”), and it went
into effect on November 1, 2021. The PIPL shares similarities with the GDPR, including extraterritorial application, data minimization, data
localization, and purpose limitation requirements, and obligations to provide certain notices and rights to citizens of the PRC. The PIPL allows for fines
of up to 50 million renminbi or 5% of a covered company’s revenue in the prior year. The effects of these statutes and other similar federal, state, or
foreign laws that may be proposed or enacted are significant and may require us to modify our data processing practices and policies and incur
substantial compliance-related costs and expenses. Additionally, many laws and regulations relating to privacy and the collection, storing, sharing, use,
disclosure, and protection of certain types of data are subject to varying degrees of enforcement and new and changing interpretations by courts. These
laws and other changes in laws or regulations relating to privacy, data protection, and cybersecurity, particularly any new or modified laws or
regulations, or changes to the interpretation or enforcement of such laws or regulations, that require enhanced protection of certain types of data or new
obligations with regard to data retention, transfer, or disclosure, could greatly increase the cost of providing our platform, require significant changes to
our operations, or even prevent us from providing our platform in jurisdictions in which we currently operate and in which we may operate in the future.

Additionally, we have incurred, and may continue to incur, significant expenses in an effort to comply with privacy, data protection, and cybersecurity
standards and protocols imposed by law, regulation, industry standards, or contractual obligations. Publication of our privacy statement and other
policies regarding privacy, data protection, and cybersecurity may subject us to investigation or enforcement actions by regulators if those statements or
policies are found to be deficient, lacking transparency, deceptive, unfair, or misrepresentative of our practices. We are also bound by contractual
obligations related to privacy, data protection, and cybersecurity and our efforts to comply with such obligations may not be successful or may have
other negative consequences. The various privacy, data protection, and cybersecurity legal obligations that apply to us may evolve in a manner that
relates to our practices or the features of our mobile apps or website and we may need to take additional measures to comply with the new and evolving
legal obligations, including but not limited to training efforts for our employees, contractors and third party partners. Such efforts may not be successful
or may have other negative consequences. In particular, with laws and regulations such as the CCPA, CPRA, CDPA, CPA, and UCPA imposing new and
relatively burdensome obligations and with substantial uncertainty over the interpretation and application of these and other laws and regulations, we
may face challenges in addressing their requirements and making necessary changes to our policies and practices and may incur significant costs and
expenses in an effort to do so. Despite our efforts to comply with applicable laws, regulations, and other obligations relating to privacy, data protection
and cybersecurity, it is possible that our interpretations of the law, practices, policies, or platform or other services or offerings could be inconsistent
with, or fail or be alleged to fail to meet all requirements of, such laws, regulations, or obligations. Any failure, or consequences associated with our
efforts to comply with applicable laws or regulations or any other obligations relating to privacy, data protection, or cybersecurity, or any compromise of
security that results in unauthorized access to, or use or release of data relating to learners, instructors, or other individuals, or the perception that any of
the foregoing types of failure or compromise has occurred, could damage our reputation, discourage new and existing learners, instructors, and UB
customers from using our platform, or result in fines, investigations, or proceedings by governmental agencies and private claims and litigation, any of
which could adversely affect our business, financial condition and operating results. Even if not subject to legal challenge, the perception of concerns
relating to privacy, data protection, or cybersecurity, whether or not valid, may harm our reputation and brand adversely affect our business, financial
condition, and operating results.

A cybersecurity attack or other security breach or incident could delay or interrupt service to our learners, instructors, and UB customers, harm our
reputation or subject us to significant liability.

Our platform involves the processing of significant amounts of data relating to the learners, instructors, and UB customers interacting with our platform,
including personal data and personal information. Additionally, we collect and store certain sensitive and proprietary information, and personal data and
personal information, in the operation of our business, including trade secrets, intellectual property, employee data, and other confidential data.

We engage third-party service providers to store and otherwise process certain data, including sensitive and personal information. Our service providers
have been, and in the future may be, the targets of cyberattacks, malicious software, phishing schemes, fraud, and other risks to the confidentiality,
security, and integrity of their systems and the data they process for us. Our ability to monitor our service providers’ cybersecurity is limited, and, in any
event, third parties may be able to circumvent those security measures, resulting in the unauthorized access to, misuse, disclosure, loss, unavailability,
destruction or other processing of data they process for us, including sensitive and personal information. There have been and may continue to be
significant supply chain attacks, and we cannot guarantee that our or our third-party providers’ systems and networks have not been breached or that
they do not contain exploitable defects or bugs that could result in a breach of or disruption to our systems and networks or the systems and networks of
third parties that support us and our services.
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While we have taken measures to protect our own proprietary and confidential information, as well as the personal information, personal data, and
confidential information that we otherwise obtain, and measures to protect our platform, we, our third-party service providers, and the networks and
systems used in our business, including those of third-party service providers, have been subject to, and we, our service providers and our platform may
in the future may be subject to, cybersecurity attacks or other security breaches or incidents. Cybersecurity attacks may take the form of denial of service
attacks, attacks using ransomware or other malware or other attacks, and can come from individual hackers, criminal groups, and state-sponsored
organizations. These sources can also implement social engineering techniques to induce our employees, contractors, or customers to disclose passwords
or other sensitive information or take other actions to gain access to data, and we and our platform otherwise may be subject to security breaches and
incidents resulting from employee or contractor error or malfeasance. We may be more susceptible to cyberattacks and other security breaches and other
security incidents while social distancing measures restricting the ability of our employees to work at our offices are in place to combat the COVID-19
pandemic because we have less capability to implement, monitor, and enforce our information security and data protection policies.

More generally, we cannot guarantee that applicable recovery systems, security protocols, network protection mechanisms, and other procedures of
ourselves of our third-party service providers are or will be adequate to prevent network and service interruption, system failure or loss, corruption, or
unauthorized access to, or disclosure, acquisition, unavailability, destruction, or other processing of, data, including personal data, personal information,
and other sensitive information that we or they process or maintain. Moreover, our platform could be breached or disrupted if vulnerabilities in our
platform are exploited by unauthorized third parties. Since techniques used to obtain unauthorized access change frequently and the size of cybersecurity
attacks and of security breaches and incidents are increasing, we and our third-party service providers may be unable to implement adequate
preventative measures or stop the attacks while they are occurring. A cybersecurity attack or security breach or incident could delay or interrupt service
to our learners, instructors, or organizations and may deter learners, instructors, or organizations from using our platform, and we and our service
providers may face difficulties or delays in identifying, remediating, and otherwise responding to any cybersecurity attack or other security breach or
incident. In addition, any actual or perceived cybersecurity attack or security breach or incident could damage our reputation and brand, expose us to a
risk of claims, litigation, regulatory investigations, or other proceedings and possible fines, penalties, or other liability and require us to expend
significant capital and other resources to alleviate problems caused by the cybersecurity attack or security breach or incident. We incur significant costs
in an effort to detect and prevent security breaches and other security-related incidents, and we expect our costs will increase as we make improvements
to our systems and processes to prevent future breaches and incidents. Some jurisdictions have enacted laws requiring companies to notify individuals of
data security breaches involving certain types of personal data. Such mandatory disclosures could lead to negative publicity and any such disclosures, or
any belief that a cybersecurity attack, or a security breach or incident, has impacted us, our platform, or our service providers may cause our learners,
instructors, or UB customers to lose confidence in the security of our platform and the effectiveness of the cybersecurity measures we and our service
providers utilize.

Further, any limitations of liability provisions in our customer and user agreements, contracts with third-party service providers, or other contracts may
not be enforceable or adequate or otherwise protect us from any liabilities or damages with respect to any particular claim relating to a security breach or
incident or other security-related matter. While our insurance policies include liability coverage for certain of these matters, subject to applicable
deductibles, if we experienced a cybersecurity attack or other security breach or other incident, we could be subject to claims or damages that exceed our
insurance coverage. If such an attack or other breach or incident occurred, our insurance coverage might not be adequate for liabilities actually incurred,
such insurance may not continue to be available to us in the future on economically reasonable terms, or at all, and insurers may deny us coverage as to
any future claim. The successful assertion of one or more large claims against us that exceed available insurance coverage, or the occurrence of changes
in our insurance policies, including premium increases or the imposition of large deductible or co-insurance requirements, could have a material adverse
effect on our business, including our financial condition, operating results, and reputation.

Interruptions or performance problems associated with our technology and infrastructure could adversely affect our business and results of
operations.

Our continued growth partially depends on the ability of learners and instructors to access our platform at any time. Our platform has encountered, and
may in the future encounter, disruptions, outages, and other performance problems due to a variety of factors, including infrastructure changes,
introductions of new capabilities, human or technology errors, distributed denial of service attacks, or other security related incidents. In some instances,
we may not be able to identify the cause or causes of these performance problems in a timely manner. It may become increasingly difficult to maintain
and improve the performance of our platform as it grows and becomes more complex, and in the future we may be required to allocate significant
resources to augment and update our technology and network infrastructure. If learners or instructors are unable to access our platform within a
reasonable amount of time, or at all, our business will be harmed.
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Our business depends significantly on continued access to the internet and mobile networks.

Our learners and instructors rely on access to the internet and mobile networks to access our platform. Internet service providers may choose to disrupt
or degrade our access to our platform or increase the cost of such access. Internet service providers or mobile network operators could also attempt to
charge us for providing access to our platform. In 2015, rules approved by the Federal Communications Commission (the “FCC”) went into effect that
prohibited internet service providers from charging content providers higher rates in order to deliver their content over certain “fast traffic” lanes;
however, those rules were repealed in June 2018, and efforts to challenge the repeal in the courts have failed to reverse the FCC’s 2018 decision, and in
October 2019, the U.S. Court of Appeals for the District of Columbia Circuit issued a mixed ruling that did not reverse the FCC’s 2015 decision in its
entirety. Although this recent court ruling allows states to enact their own net neutrality rules, the repeal of federal protections may make it more
difficult or costly for many buyers or instructors to access our platform and may result in increased costs for us, which could significantly harm our
business. Outside the United States, government regulation of the internet, including the idea of network neutrality, may be developing or non-existent.
It is possible that governments of one or more foreign countries may seek to censor content available on our platform or may even attempt to block
access to our platform. If we are restricted from operating in one or more countries, our ability to attract and retain learners, instructors, and customers
may be adversely affected and we may not be able to grow our business as we anticipate.

We rely on Amazon Web Services for a substantial portion of our platform services. Any disruption of, or interference with, our use of Amazon Web
Services could negatively impact our business and operations.

Amazon Web Services provides distributed computing infrastructure platforms for business operations, commonly referred to as “cloud” computing
services. We currently run a significant portion of our platform’s computing on Amazon Web Services, and any significant disruption of, or interference
with, our use of Amazon Web Services would negatively impact our operations and our business would be seriously harmed. If learners or instructors
are unable to access our platform through Amazon Web Services or encounter difficulties in doing so, we may lose learners, instructors, and UB
customers. The level of service provided by Amazon Web Services may also impact the adoption and perception of our platform. If Amazon Web
Services experiences interruptions in service regularly or for a prolonged basis, or other similar issues, our business would be seriously harmed. Hosting
costs will also increase if and as our base of learners, instructors, and UB customers grows, and our business, financial condition, and results of
operations may be adversely affected if we are unable to grow our revenue faster than the cost of using Amazon Web Services or similar providers
increases.

Amazon Web Services may take actions beyond our control that could seriously harm our business, including discontinuing or limiting access to
Amazon Web Services, increasing pricing terms, terminating our contract, establishing more favorable relationships or pricing terms with one or more of
our competitors, and modifying or interpreting its terms of service or other policies in a manner that impacts our ability to administer our business and
operations.

Our payments system depends on third-party providers and is subject to evolving laws and regulations.

We rely on third-party payment processors to process payments made by learners and customers, and to instructors, on our platform. We have engaged
third-party service providers to perform underlying card processing, currency exchange, identity verification, and fraud analysis services. If these service
providers do not perform adequately or if they terminate their relationships with us or refuse to renew their agreements with us on commercially
reasonable terms, we will need to find an alternate payment processor and may not be able to secure similar terms or replace such payment processors in
an acceptable time frame. Further, the software and services provided by our third-party payment processors may not meet our expectations, contain
errors or vulnerabilities, be compromised, or experience outages. Any of these risks could cause us to lose our ability to accept online payments, make
payments to our instructors or conduct other payment transactions, any of which could make our platform less convenient and attractive and harm our
ability to attract and retain learners, instructors, and customers. In addition, if these providers increase the fees they charge us, our operating expenses
could increase.

The laws and regulations related to payments are complex and vary across different jurisdictions in the United States and globally. As a result, we are
required to spend significant time and effort to comply with those laws and regulations. Any failure or claim of our failure to comply, or any failure by
our third-party service providers to comply, could cost us substantial resources, result in liabilities, or force us to stop offering certain third-party
payment services. In addition, as we expand our international operations, we will need to accommodate international payment method alternatives. As
we expand the availability of new payment methods in the future, including internationally, we may become subject to additional regulations and
compliance requirements.

Further, through our agreement with our third-party credit card processors, we are indirectly subject to payment card association operating rules and
certification requirements, including the Payment Card Industry Data Security Standard. We are also subject to rules governing electronic funds
transfers. Any change in these rules and requirements could make it difficult or impossible for us to comply. If we fail to comply with these rules or
requirements, we may be subject to additional fines and higher transaction fees and lose our ability to accept credit and debit card payments from our
learners and UB customers, process electronic funds transfers or facilitate other types of online payments, and our business and operating results could
be adversely affected.
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The use of our platform could be adversely affected if our mobile solutions are not effective.

Learners have been increasingly accessing our platform on mobile devices through our Udemy and UB apps in recent years. The smaller screen size and
reduced functionality associated with some mobile devices may make the use of our platform more difficult. Those accessing our platform primarily on
mobile devices may not enroll in the courses offered on our platform as often as those accessing our platform through personal computers, which could
result in less revenue for us. If we are not able to provide a rewarding experience on mobile devices, our ability to attract learners to our platform could
be impaired, and consequently our business may suffer.

As new mobile devices and mobile features are released, we may encounter problems in developing or supporting apps for them. In addition, supporting
new devices and mobile device operating systems may require substantial time and resources.

The success of our mobile apps could also be harmed by factors outside our control, including:
 

 •  actions taken by mobile app distributors, including the Apple App Store and the Google Play Store;
 

 •  unfavorable treatment received by our mobile apps, especially as compared to competing apps, such as the placement of our mobile apps in
a mobile app download store;

 

 •  increased costs in the distribution and use our mobile app; or
 

 •  changes in mobile operating systems, such as iOS and Android, that degrade the functionality of our mobile website or mobile apps or that
give preferential treatment to competitive offerings.

If our learners encounter difficulty accessing or using, or if they choose not to use, our mobile platform, our business and results of operations may be
adversely affected.

Internet search engines drive traffic to our platform and, if we fail to appear prominently in search results, our growth rate could decline and our
business, financial condition and results of operations could be adversely affected.

Many learners find our website through internet search engines, like Google. A critical factor in attracting learners to our website is how prominently we
are displayed in response to search queries. Search engine companies typically provide two types of search results: algorithmic listings and paid
advertisements. We rely on both types of search results to attract visitors to our website. Algorithmic search result listings are determined and displayed
in accordance with a set of proprietary formulas or algorithms developed by particular search engine companies. From time to time, these companies
revise their algorithms without notice. In some instances, these modifications have caused our website to be listed less prominently in search results. In
addition, search engine companies retain broad discretion to remove from search results any company whose marketing practices are deemed to be
inconsistent with the search engine companies’ guidelines. If our marketing practices violate or appear to violate search engine company guidelines, we
may, without warning, not appear in search result listings at all. If we are listed less prominently or fail to appear in search result listings for any reason,
visits by prospective learners to our website would likely decline. We may not be able to replace this traffic and any attempt to do so may require us to
increase our sales and marketing expenditures, which may not be offset by additional revenue and could adversely affect our operating results.

Risks Related to Our Intellectual Property

We may be unable to adequately obtain, maintain, protect, and enforce our intellectual property and proprietary information, which could adversely
affect our business, financial condition, and results of operations.

Our business depends on our intellectual property, the protection of which is critical to our success. We rely on a combination of intellectual property
rights, including patents, trade secrets, trade dress, domain names, copyrights, and trademarks to protect our competitive advantage, all of which offer
only limited protection. The steps we take to protect our intellectual property, including physical, operational, and managerial protections of our
confidential information, contractual obligations of confidentiality, assignment agreements with our employees and contractors, license agreements, and
the prosecution and maintenance of registrations and applications for registration of intellectual property rights, require significant resources and may be
inadequate. We will not be able to protect our competitive advantage if we are unable to establish, protect, maintain, or enforce our rights or if we do not
detect or are unable to address unauthorized use of our intellectual property. We may be required to use significant resources to monitor and protect
these rights. Despite our precautions, it may be possible for unauthorized third parties to copy portions or all of our platform and use information that we
regard as proprietary to create services that compete with ours. Some license provisions protecting against unauthorized use, copying, transfer, and
disclosure of our proprietary information may be unenforceable under the laws of certain jurisdictions.
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We hold various registered trademarks in the United States and in foreign jurisdictions. We also have common law rights in some trademarks and
pending trademark applications in the United States and foreign jurisdictions. In addition, we have registered domain names for websites that we use in
our business, such as www.udemy.com and some other variations. Competitors may adopt service names or domain names similar to ours, thereby
harming our ability to build brand identity and possibly leading to user confusion. In addition, our registered or unregistered trademarks or trade names
could be declared generic, and there could be potential trade name or trademark infringement claims brought by owners of other trademarks that are
similar to our trademarks. If our trademarks and trade names are not adequately protected, then we may not be able to build and maintain name
recognition in our markets of interest and our business may be adversely affected. Effective trademark protection may not be available or may not be
sought in every country in which our products are made available, in every class of goods and services in which we operate, and contractual disputes
may affect the use of marks governed by private contract. Further, we hold a small number of issued patents and thus have a limited ability to exclude or
prevent our competitors from implementing technology, methods, and processes similar to our own. Litigation or proceedings before the U.S. Patent and
Trademark Office or other governmental authorities and administrative bodies in the United States and abroad may be necessary in the future to enforce
our intellectual property rights and to determine the validity and scope of our rights and the proprietary rights of others. Further, we may not timely or
successfully apply for a patent or register its trademarks or otherwise secure rights in our intellectual property. We expect to continue to expand
internationally and, in some foreign countries, the mechanisms to establish and enforce intellectual property rights may be inadequate to protect our
technology, which could harm our business.

It is our policy to enter into confidentiality and invention assignment agreements with our employees and consultants and enter into confidentiality
agreements with the parties with whom we have strategic relationships. No assurance can be given that these agreements will be effective in controlling
access to our proprietary information and trade secrets. The confidentiality agreements on which we rely to protect certain technologies may be
breached, may not be adequate to protect our confidential information, trade secrets, and proprietary technologies, and may not provide an adequate
remedy in the event of unauthorized use or disclosure of our confidential information, trade secrets, or proprietary technology. Further, these agreements
do not prevent our competitors or others from independently developing products that are substantially equivalent or superior to ours. In addition, others
may independently discover our trade secrets and confidential information, and in such cases we may not be able to assert any trade secret rights against
such parties. Additionally, we may from time to time be subject to opposition or similar proceedings with respect to applications for registrations of our
intellectual property, including trademarks. While we aim to acquire adequate protection of our brand through trademark registrations in key markets,
occasionally third parties may have already registered or otherwise acquired rights to identical or similar marks for services that also address our market.
We rely on our brand and trademarks to identify our platform and to differentiate our platform and services from those of our competitors, and if we are
unable to adequately protect our trademarks, third parties may use our brand names or trademarks similar to ours in a manner that may cause confusion
in the market, which could decrease the value of our brand and adversely affect our business and competitive advantages.

Our intellectual property rights and the enforcement or defense of such rights may be affected by developments or uncertainty in laws and regulations
relating to intellectual property rights. Moreover, many companies have encountered significant problems in protecting and defending intellectual
property rights in foreign jurisdictions. The legal systems of certain countries, particularly certain developing countries, do not favor the enforcement of
patents, trade secrets, and other intellectual property protection, which could make it difficult for us to stop the infringement, misappropriation, or other
violation of our intellectual property or marketing of competing products in violation of our intellectual property rights generally.

Policing unauthorized use of our intellectual property and misappropriation of our technology and trade secrets is difficult and we may not always be
aware of such unauthorized use or misappropriation. Despite our efforts to protect our intellectual property rights, unauthorized third parties may
attempt to use, copy, or otherwise obtain and market or distribute our technology or otherwise develop services with the same or similar functionality as
our platform. If our competitors infringe, misappropriate, or otherwise violate our intellectual property rights and we are not adequately protected, or if
our competitors are able to develop a platform with the same or similar functionality as ours without infringing our intellectual property, our competitive
advantage and results of operations could be harmed. Litigation brought to protect and enforce our intellectual property rights could be costly, time
consuming, and distracting to management and could result in the impairment or loss of portions of our intellectual property. As a result, we may be
aware of infringement by our competitors but may choose not to bring litigation to protect our intellectual property rights due to the cost, time, and
distraction of bringing such litigation. Furthermore, if we do decide to bring litigation, our efforts to enforce our intellectual property rights may be met
with defenses, counterclaims, and countersuits challenging or opposing our right to use and otherwise exploit particular intellectual property, services,
and technology or the enforceability of our intellectual property rights. Our inability to protect our proprietary technology against unauthorized copying
or use, as well as any costly litigation or diversion of our management’s attention and resources, could delay further sales or the implementation of our
solutions, impair the functionality of our platform, prevent or delay introductions of new or enhanced solutions, result in us substituting inferior or more
costly technologies into our platform, or injure our reputation. Furthermore, many of our current and potential competitors may have the ability to
dedicate substantially greater resources to developing and protecting their technology or intellectual property rights than we do.
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Intellectual property litigation, including litigation related to content available on our platform, could result in significant costs and adversely affect
our business, financial condition, results of operations, and reputation.

Companies in the technology industry are frequently subject to litigation based on allegations of infringement or other violations of intellectual property
rights. We periodically receive notices that claim we have infringed, misappropriated, or misused other parties’ intellectual property rights, including
with respect to content made available on our platform by instructors and other third parties. As we gain greater public recognition, we may face a
higher risk of being the subject of intellectual property claims. Any intellectual property claims against us, with or without merit, could be time
consuming and expensive to settle or litigate and could divert the attention of our management. Some of our competitors have extensive portfolios of
issued patents. Many potential litigants, including some of our competitors and patent holding companies, have the ability to dedicate substantial
resources to enforcing their intellectual property rights. Litigation regarding intellectual property rights is inherently uncertain due to the complex issues
involved, and we may not be successful in defending ourselves in such matters. Furthermore, we may not qualify for the safe harbors established by
laws in the United States and other countries protecting online service providers from claims related to content posted by users, or those laws could
change in a manner making them difficult or impossible to qualify for such protection, increasing our exposure. While our Terms of Use, Instructor
Terms and Trust & Safety policies require instructors to respect the intellectual property rights of others, we have limited ability to influence the
behavior of third parties, and there can be no assurance that these terms and policies will be sufficient to dissuade or prevent infringing activity by third
parties on our platform. For more information, see “—Risks Related to Our Business and Operations—We could face liability, or our reputation might
be harmed, as a result of courses posted to our platform.”

Any claims successfully brought against us could subject us to significant liability for damages and we may be required to stop using technology or
other intellectual property alleged to be in violation of a third party’s rights. We also might be required to seek a license for third-party intellectual
property. Even if a license is available, we could be required to pay significant royalties or submit to unreasonable terms, which would increase our
operating expenses. We may also be required to develop alternative non-infringing technology, which could require significant time and expense. If we
cannot license or develop technology for any allegedly infringing aspect of our business, we would be forced to limit our service and may be unable to
compete effectively. Any of these results could harm our business.

Our platform contains third-party open source software components, and failure to comply with the terms of the underlying open source software
licenses could restrict our ability to provide our platform.

We use open source software in our platform and expect to continue to use open source software in the future. In addition, we contribute software source
code to open source projects under open source licenses or release internal software projects under open source licenses and anticipate continuing to do
so in the future. Additionally, under some open source licenses, if we combine our proprietary software with open source software in a certain manner,
certain proprietary software (including our own software) or other intellectual property rights could become subject to obligations to be disclosed in
source code form and licensed, including for the purpose of enabling further modification and distribution, and at no charge or for only a nominal fee.
Third parties may also seek to enforce the terms of the applicable open source license through litigation which, if successful, could subject us to liability
and require us to make our proprietary software source code available under an open source license, seek to purchase a license (which, if available,
could be costly), and cease offering the implicated products or services unless and until we can re-engineer them to avoid infringement.
This re-engineering process could require significant additional research and development resources, and we may not be able to complete it successfully.
Many of the terms of many open source licenses to which we are subject have not been interpreted by U.S. or foreign courts, and there is a risk that open
source software licenses could be construed in a manner that imposes unanticipated conditions or restrictions on our ability to provide or distribute our
products or services. While we try to insulate our proprietary code from the effects of such open source license provisions, we cannot guarantee that we
will be successful, that all open source software is reviewed prior to use in our products, that our developers have not incorporated open source software
into our products in potentially disruptive ways, or that they will not do so in the future. In addition to risks related to open source license requirements,
use of certain open source software may pose greater risks than use of third-party commercial software, since open source licensors generally do not
provide warranties or controls on the origin of software. Any of these risks could be difficult to eliminate or manage, and, if not addressed, could
adversely affect our business, financial condition, and results of operations.
 

-36-



Risks Related to Financial Reporting, Taxation, and Operations as a Public Company

We are an emerging growth company, and any decision to comply only with certain reduced reporting and disclosure requirements applicable to
emerging growth companies could make our common stock less attractive to investors.

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). For as long as we continue to
be an emerging growth company, we may choose to take advantage of exemptions from various reporting requirements applicable to other public
companies but not to “emerging growth companies,” including:
 

 
•  our independent registered public accounting firm will not be required to provide an attestation report on the effectiveness of our internal

control over financial reporting, which may increase the risk that weaknesses or deficiencies in our internal control over financial reporting
go undetected;

 

 •  reduced disclosure obligations regarding executive compensation in our periodic reports and annual report on Form 10-K; and
 

 •  exemptions from the requirements of holding non-binding advisory votes on executive compensation and stockholder approval of any
golden parachute payments not previously approved.

As a result, our stockholders may not have access to certain information that they may deem important. We will remain an emerging growth company
until the earliest of:
 

 •  the last day of the fiscal year in which we have at least U.S. $1.07 billion in annual revenue;
 

 •  the last day of the fiscal year in which we qualify as a “large accelerated filer,” with at least U.S. $700.0 million of equity securities held by
non-affiliates;

 

 •  the date on which we have issued, in any three-year period, more than U.S. $1.0 billion in non-convertible debt securities; or
 

 •  the last day of the fiscal year ending after the fifth anniversary of our IPO.

Under the JOBS Act, emerging growth companies can also delay adopting new or revised accounting standards until such time as those standards apply
to private companies. We have elected to take advantage of this extended transition period until the earlier of the date we (i) are no longer an emerging
growth company or (ii) affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act. As a result, our financial
statements may not be comparable to companies that comply with new or revised accounting pronouncements as of public company effective dates.

So long as we qualify as an emerging growth company, we may elect not to provide you with certain information that we would otherwise have been
required to provide in filings we make with the Securities and Exchange Commission (the “SEC”), which may make it more difficult for investors and
securities analysts to evaluate our company. As a result, investor confidence in our company and the market price of our common stock may be
adversely affected. Further, we cannot predict if investors will find our common stock less attractive if we choose to rely on any of the exemptions
afforded emerging growth companies. If some investors find our common stock less attractive because we rely on any of these exemptions, there may be
a less active trading market for our common stock and the market price of our common stock may be more volatile and may decline.

If we fail to maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely and
accurate financial statements or comply with applicable regulations could be impaired, which may adversely affect investor confidence in us and, as
a result, lead to a decline in the market price of our common stock.

As a public company, we are required to comply with the requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the
Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), and the rules and regulations of Nasdaq. The Sarbanes-Oxley Act, among other things,
requires that we maintain effective disclosure controls and procedures and internal control over financial reporting. We are continuing to develop and
refine our disclosure controls and other procedures that are designed to ensure that information required to be disclosed by us in the reports that we will
file with the SEC is recorded, processed, summarized, and reported within the time periods specified in SEC rules and forms and that information
required to be disclosed in reports under the Exchange Act is accumulated and communicated to our management, including our principal executive and
financial officers.

Under the Sarbanes-Oxley Act, we will be required to make a formal assessment of the effectiveness of our internal control over financial reporting
commencing with our second annual report on Form 10-K, and, once we cease to be an emerging growth company and if we are deemed to be an
accelerated filer or large accelerated filer for purposes of the Exchange Act, we will be required to include an attestation report on internal control over
financial reporting issued by our independent registered public accounting firm. To achieve compliance with these requirements within the prescribed
time period, we have commenced a process to document and evaluate our internal control over financial reporting, which we anticipate will be costly,
challenging, and time consuming. In this regard, we will
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need to continue to dedicate internal resources, potentially engage outside consultants, and adopt a detailed work plan to assess and document the
adequacy of our internal control over financial reporting, validate through testing that controls are functioning as documented, and implement a
continuous reporting and improvement process for internal control over financial reporting. There is a risk that we will not be able to conclude, within
the prescribed period or at all, that our internal control over financial reporting is effective as required by Section 404 of the Sarbanes-Oxley Act. In
addition, if we are unable to continue to meet these requirements, we may not be able to remain listed on Nasdaq. Our current controls and any new
controls that we develop may become inadequate because of changes in conditions in our business. Moreover, our testing, or the subsequent testing by
our independent registered public accounting firm, may reveal additional deficiencies in our internal control over financial reporting that are deemed to
be material weaknesses.

Any failure to implement and maintain effective disclosure controls and procedures and internal control over financial reporting, including the
identification of one or more material weaknesses, could cause investors to lose confidence in the accuracy and completeness of our financial statements
and reports, which would likely adversely affect the market price of our common stock. In addition, we could be subject to sanctions or investigations by
Nasdaq, the SEC, and other regulatory authorities.

Operating as a public company requires us to incur substantial costs and administrative burdens, which could have an adverse effect on our
business, financial condition and results of operations.

As a public company, we incur substantial legal, accounting, administrative, and other costs and expenses that we did not incur as a private company,
and these expenses may increase even more after we are no longer an “emerging growth company.” As a public company, we are subject to additional
reporting and other obligations, such as the reporting requirements of the Exchange Act, the applicable requirements of the Sarbanes-Oxley Act, and the
applicable listing standards of Nasdaq. For example, the Exchange Act requires, among other things, we file annual, quarterly, and current reports with
respect to our business, financial condition, and results of operations. Compliance with these rules and regulations will increase our legal and financial
compliance costs and increase demand on our systems, particularly after we are no longer an emerging growth company. In addition, as a public
company, we may be subject to stockholder activism, which can lead to additional substantial costs, distract management, and impact the manner in
which we operate our business in ways we cannot currently anticipate. Our business and financial condition will become more visible as a result of our
reporting obligations as a public company, which may result in threatened or actual litigation, including by competitors.

Many members of our management team have limited experience managing a publicly traded company, interacting with public company investors, and
complying with the increasingly complex laws pertaining to public companies, and certain members joined us more recently. Our management team
may not successfully or efficiently manage our transition to being a public company subject to significant regulatory oversight and reporting obligations
under the federal securities laws and the continuous scrutiny of securities analysts and investors. These new obligations and constituents will require
significant attention from our senior management and could divert their attention away from the day-to-day management of our business, which could
adversely affect our business, financial condition, and results of operations.

Unanticipated changes in our effective tax rate and additional tax liabilities, including as a result of our international operations or implementation
of new tax rules, could harm our future results of operations.

We are subject to income taxes in the United States and certain foreign jurisdictions, including Australia, Brazil, India, Ireland, Japan, and Turkey. Our
effective tax rate could be subject to volatility or adversely affected by several factors, many of which are outside of our control, including changes in
the mix of earnings and losses in countries with differing statutory tax rates, changes in tax laws, rates, treaties, and regulations or the interpretation of
the same, changes to the financial accounting rules for income taxes, the outcome of current and future tax audits, examinations or administrative
appeals, certain non-deductible expenses, any decision to repatriate non-U.S. earnings for which we have not previously provided for taxes and the
valuation of deferred tax assets and liabilities. Increases in our effective tax rate would reduce profitability or increase losses. In addition, we are subject
to complex transfer pricing regulations administered by taxing authorities in various jurisdictions. Changes in tax and trade laws, treaties, or regulations,
or their interpretation or enforcement, have become more unpredictable and may become more stringent, which could have a material adverse effect on
our tax position. We made significant judgments and assumptions in the interpretation of new laws and in our calculations reflected in our financial
statements.

As we expand the scale of our international business activities, any changes in the United States or foreign taxation of such activities may increase our
worldwide effective tax rate and harm our business, financial condition, and results of operations.

On an ongoing basis, we are subject to examination by federal, state, local, and foreign tax authorities on income, employment, sales, and other tax
matters. While we regularly assess the likelihood of adverse outcomes from such examinations and the adequacy of our provision for taxes, there can be
no assurance that such provision is sufficient and that a determination by a tax authority would not have an adverse effect on our business, financial
condition, and results of operations. We believe our income, employment, and transactional
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tax liabilities are reasonably estimated and accounted for in accordance with applicable laws and principles, but an adverse resolution of one or more
uncertain tax positions in any period could have a material impact on the results of operations for that period. Certain risks relating to employment and
sales taxes are described in more detail under Note 8 (“Accrued expenses and other current liabilities”).

Proposed legislation before Congress may make changes to the U.S. tax law, which may include reduced benefits related to the taxation of foreign
income. Many countries and organizations such as the Organization for Economic Cooperation and Development are also actively considering changes
to existing tax laws or have proposed or enacted new laws, such as those relating to digital tax, that may increase our tax obligations in countries where
we do business or cause us to change the way we operate our business. Any of these developments or changes in federal, state, or international tax laws
or tax rulings could adversely affect our effective tax rate and our operating results.

Taxing authorities may successfully assert that we have not properly collected or remitted, or in the future should collect or remit, sales and use,
gross receipts, value added, or similar taxes, or employment, payroll, or withholding taxes, and may successfully impose additional obligations on us,
and any such assessments, obligations, or inaccuracies could adversely affect our business, financial condition, and results of operations.

The application of non-income, or indirect, taxes, such as sales and use tax, value-added tax, goods and services tax, business tax, and gross receipt tax,
to businesses like ours is a complex and evolving issue. Significant judgment is required on an ongoing basis to evaluate applicable tax obligations, and
as a result, amounts recorded are estimates and are subject to adjustments. In many cases, the ultimate tax determination is uncertain because it is not
clear how new and existing statutes might apply to our business. In addition, governments are increasingly looking for ways to increase revenue, which
has resulted in discussions about tax reform and other legislative action to increase tax revenue, including through indirect taxes. Such taxes could
adversely affect our financial condition and results of operations.

We are subject to indirect taxes, such as sales, use, value-added, and goods and services taxes, in the United States and other foreign jurisdictions, and
we do not collect and remit indirect taxes in all jurisdictions in which we operate on the basis that such indirect taxes are not applicable to us. Certain
jurisdictions in which we do not collect and remit such taxes may assert that such taxes are applicable, which could result in tax assessments, including
penalties and interest, and we may be required to collect such taxes in the future. A successful assertion by one or more tax authorities requiring us to
collect taxes in jurisdictions in which we do not currently do so or to collect additional taxes in a jurisdiction in which we currently collect taxes could
result in substantial tax liabilities, including taxes on past sales, as well as penalties and interest, could discourage learners, instructors, or organizations
from using our platform, could increase the cost for consumers using our platform, or could otherwise harm our business, financial condition, and results
of operations. Further, even where we are collecting taxes and remitting them to the appropriate authorities, we may fail to accurately calculate, collect,
report, and remit such taxes.

Additionally, one or more states, localities, or other taxing jurisdictions may seek to impose additional reporting, record-keeping, or indirect tax
collection obligations on businesses like ours. For example, taxing authorities in the United States and other countries have
identified e-commerce platforms as a means to calculate, collect, and remit indirect taxes for transactions taking place over the internet, and are
considering related legislation. After the U.S. Supreme Court decision in South Dakota v. Wayfair Inc., certain states have enacted laws that would
require tax reporting, collection, or tax remittance on items sold online, even where the online seller lacks a physical presence or nexus in that state.
Requiring tax reporting or collection could decrease learner or instructor activity, which would harm our business. These state laws could require us to
incur substantial costs in order to comply, including costs associated with tax calculation, collection, and remittance and audit requirements, which could
make our offerings less attractive and could adversely affect our business, financial condition, and results of operations.

Also, tax rules of certain countries, including the United States, generally require payors to report payments to unrelated parties to the applicable taxing
authority and to withhold a percentage of certain amounts and remit such amounts to the applicable taxing authority. Failure to comply with such
reporting and withholding obligations with respect to payments we make to our instructors could result in the imposition of liabilities for the under
withheld amounts, fines, and penalties. In addition, a tax authority could assert that we should be withholding employment or other taxes from payments
to instructors. In 2020, we began approaching the Internal Revenue Service (the “IRS”), to address our historical withholding amounts for instructors.
Due to our large number of instructors and the amounts paid to each, process failures with respect to these reporting obligations could result in financial
liability and other consequences to us if we were unable to remedy such failures in a timely manner.

As a result of these and other factors, the ultimate amount of tax obligations owed may differ from the amounts recorded in our financial statements and
any such difference may adversely affect our results of operations in future periods in which we change our estimates of our tax obligations or in which
the ultimate tax outcome is determined.
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Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.

We have incurred net operating losses (“NOLs”) since our inception, and we expect to continue to incur net losses in the near future. As such, there is a
risk that our existing NOLs could expire unused and be unavailable to offset future income tax liabilities if we do not achieve profitability. This may
require us to pay federal income taxes in future years even if our NOLs were otherwise sufficient to offset our federal taxable income in such years.
There is also a risk that due to regulatory and economic changes, such as suspensions on the use of NOLs, or other unforeseen reasons, our existing
NOLs could expire or otherwise be unavailable to offset future income tax liabilities. Our NOLs may similarly expire under state laws. We have
recorded a full valuation allowance related to our NOLs and other deferred tax assets due to the uncertainty of the realization of the future benefits of
these assets. If our NOLs and other tax attributes expire before utilization or are subject to limitations, our business and financial results could be
harmed.

In addition, under Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”), if a corporation undergoes an “ownership change,” the
corporation’s ability to use its pre-change NOLs and federal tax credit carryforwards to offset its post-change taxable income, or reduce its federal
income tax liability, may be limited. In general, an “ownership change” occurs when there is a cumulative change in our equity ownership by “5 percent
shareholders” that exceeds 50 percentage points over a rolling three-year period. Certain of our gross U.S. federal NOLs are subject to this limitation as
a result of these ownership changes, and if it is determined that we have in the past experienced additional ownership changes, including as a result of
our IPO, future transactions in our stock, some of which are outside our control, or both, our ability to use our NOLs and federal tax credit carryforwards
to reduce future taxable income and liabilities may be further limited. Similar limitations may apply under state tax laws.

Our results of operations, which we report in U.S. dollars, could be adversely affected if currency exchange rates fluctuate substantially in the
future.

We conduct our business across more than 180 countries around the world. As we continue to expand our international operations, we will become more
exposed to the effects of fluctuations in currency exchange rates. This exposure is the result of selling in multiple currencies and operating in foreign
countries where the functional currency is the local currency. During the three months ended March 31, 2022, 37% of our sales were denominated in
currencies other than U.S. dollars, including euros, Indian rupees, British pounds sterling, Brazilian reais, and Japanese yen. Our expenses, by contrast,
are primarily denominated in U.S. dollars. As a result, any increase in the value of the U.S. dollar against these foreign currencies could cause our
revenue to decline relative to our costs, thereby decreasing our gross margins. Because we conduct business in currencies other than U.S. dollars, but
report our results of operations in U.S. dollars, we also face remeasurement exposure to fluctuations in currency exchange rates, which could hinder our
ability to predict our future results and earnings and could materially impact our results of operations. We do not currently maintain a program to hedge
exposures to non-U.S. dollar currencies.

We could be adversely impacted by the effects of inflation.

Certain of our key markets, including the United States, are experiencing historically high rates of inflation, resulting from a number of macroeconomic
and geopolitical factors, including supply chain constraints and rising oil and natural gas prices. Our operating costs may increase due to rising inflation
and as a result we may be required to take measures to mitigate the impact of inflation; however, there can be no assurance that any such measures will
be effective. Even if such measures are effective, there could be a difference between the timing of when these beneficial actions impact our results of
operations and when the cost of inflation is incurred. Any failure to manage the impact of inflation on our business in a timely manner could materially
and adversely affect our business, financial condition, and results of operations.

Our reported financial results may be adversely affected by changes in generally accepted accounting principles.

Generally accepted accounting principles are subject to interpretation by the Financial Accounting Standards Board, the SEC, and various bodies formed
to promulgate and interpret appropriate accounting principles. A change in these principles or interpretations could have a significant effect on our
reported results of operations and could affect the reporting of transactions completed before the announcement of a change. It is difficult to predict the
impact of future changes to accounting principles or our accounting policies, any of which could negatively affect our reported results of operations.
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Risks Related to Ownership of our Common Stock

The trading price of our common stock may be volatile, and you could lose all or part of your investment.

The market price of our common stock has, and may continue to, fluctuate substantially depending on a number of factors, including those described in
this “Risk Factors” section, many of which are beyond our control and may not be related to our operating performance. These fluctuations could cause
you to lose all or part of your investment in our common stock. Factors that could cause fluctuations in the trading price of our common stock include
the following:
 

 •  price and volume fluctuations in the overall stock market from time to time;
 

 •  volatility in the trading prices and trading volumes of technology stocks;
 

 •  changes in operating performance and stock market valuations of other technology companies generally, or those in our industry in
particular;

 

 •  sales of shares of our common stock by us or our stockholders;
 

 •  failure of securities analysts to maintain coverage of us, changes in financial estimates by securities analysts who follow our company, or
our failure to meet these estimates or the expectations of investors;

 

 •  the financial projections we may provide to the public, any changes in those projections, or our failure to meet those projections;
 

 •  announcements by us or our competitors of new services or platform features;
 

 •  the public’s reaction to our press releases, other public announcements, and filings with the SEC;
 

 •  rumors and market speculation involving us or other companies in our industry;
 

 •  actual or anticipated changes in our results of operations or fluctuations in our results of operations;
 

 •  actual or anticipated developments in our business, our competitors’ businesses, or the competitive landscape generally;
 

 •  litigation involving us, our industry or both, or investigations by regulators into our operations or those of our competitors;
 

 •  actual or perceived privacy or security breaches or other incidents;
 

 •  developments or disputes concerning our intellectual property or other proprietary rights;
 

 •  announced or completed acquisitions of businesses, services, or technologies by us or our competitors;
 

 •  new laws or regulations or new interpretations of existing laws or regulations applicable to our business;
 

 •  changes in accounting standards, policies, guidelines, interpretations, or principles;
 

 •  any significant change in our management;
 

 •  general economic conditions and slow or negative growth of our markets; and
 

 
•  other events or factors, including those resulting from wars and other armed conflicts, such as Russia’s invasion of Ukraine, incidents of

terrorism, natural disasters, public health concerns or epidemics, such as the COVID-19 pandemic, natural disasters, or responses to these
events.

In addition, in the past, following periods of volatility in the overall market and the market price of a particular company’s securities, securities class
action litigation has often been instituted against these companies. This litigation, if instituted against us, could result in substantial costs and a diversion
of our management’s attention and resources.
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Future sales of our common stock could depress the market price of our common stock.

The market price of our common stock could decline as a result of substantial sales of our common stock, particularly sales by our directors, executive
officers, and significant stockholders, a large number of shares of our common stock becoming available for sale, or the perception in the market that
such sales could occur.

Certain holders of our common stock are entitled to rights with respect to the registration of their shares under the Securities Act under our investors’
rights agreement. Registration of these shares under the Securities Act would result in the shares becoming freely tradable without restriction under the
Securities Act, except for shares held by our affiliates as defined in Rule 144 under the Securities Act, which are subject to the limitations of Rule 144.
Sales of our securities or the perception that such sales could occur pursuant to these registration rights may make it more difficult for us to issue and
sell securities in the future at a time and at a price that we deem appropriate. These sales could also adversely affect the trading price of our common
stock and make it more difficult for you to sell shares of our common stock.

Future issuances of our common stock or rights to purchase common stock could result in additional dilution to our stockholders and cause the
price of our common stock to decline.

We may issue additional common stock, convertible securities, or other equity from time to time. We also expect to issue common stock to our
employees, directors, and other service providers pursuant to our equity incentive plans. Such issuances will be dilutive to investors and could cause the
price of our common stock to decline. New investors in such issuances could also receive rights senior to those of holders of our common stock.

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about us, our business or our industry, or if
they change their recommendation regarding our common stock adversely, the market price and trading volume of our common stock could decline.

The trading market for our common stock will depend in part on the research and reports that securities or industry analysts publish about us, our
business, our market, or our competitors. The analysts’ estimates are based upon their own opinions and are often different from our estimates or
expectations. If any of the analysts who cover us change their recommendation regarding our common stock adversely, provide more favorable relative
recommendations about our competitors, or publish inaccurate or unfavorable research about our business, the price of our securities would likely
decline. If few securities analysts commence coverage of us, or if one or more of these analysts cease coverage of us or fail to publish reports on us
regularly, we could lose visibility in the financial markets and demand for our securities could decrease, which could cause the price and trading volume
of our common stock to decline.

We do not expect to pay dividends in the foreseeable future.

We have never declared nor paid cash dividends on our capital stock. We currently intend to retain any future earnings to finance the operation and
expansion of our business, and we do not anticipate declaring or paying any dividends to holders of our capital stock in the foreseeable future.
Consequently, stockholders must rely on sales of their shares of our common stock after price appreciation, which may never occur, as the only way to
realize any future gains on their investment.

Our directors, executive officers, and principal stockholders beneficially own a substantial percentage of our common stock and are able to exert
significant control over matters subject to stockholder approval.

As of June 30, 2022, our directors, executive officers, and holders of more than 5% of our outstanding common stock, together with their respective
affiliates, beneficially owned shares representing approximately 46.1% of our outstanding common stock. As a result, these stockholders, if they act
together, will be able to influence our management and affairs and all matters requiring stockholder approval, including the election of directors and
approval of significant corporate transactions. This concentration of ownership may have the effect of delaying or preventing a change in control of our
company and might affect the market price of our common stock.

Delaware law and provisions in our amended and restated certificate of incorporation and amended and restated bylaws might delay, discourage or
prevent a merger, tender offer or proxy contest, thereby depressing the market price of our common stock.

Our status as a Delaware corporation and the anti-takeover provisions of the Delaware General Corporation Law (the “DGCL”), may discourage, delay
or prevent a change in control by prohibiting us from engaging in a business combination with an interested stockholder for a period of three years after
the date of the transaction in which the person became an interested stockholder, even if a change of control would be beneficial to our existing
stockholders. In addition, our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that may make any
acquisition of our company more difficult or delay or prevent changes in control of our management. Among other things, these provisions:
 

 •  provide that our board of directors is expressly authorized to make, alter or repeal our bylaws;
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 •  authorize our board of directors to issue shares of preferred stock and determine the price and other terms of those shares, including
preferences and voting rights, without stockholder approval;

 

 •  provide that the authorized number of directors may be changed only by resolution of the board of directors;
 

 
•  provide that all vacancies on our board of directors and all newly created directorships may only be filled by the affirmative vote of a

majority of directors then in office, even if less than a quorum, or by a sole remaining director, except as otherwise required by law, our
governing documents or resolution of our board of directors, and subject to the rights of the holders of our preferred stock;

 

 •  establish that our board of directors is divided into three classes, with each class serving staggered three-year terms;
 

 •  provide that a director may only be removed from the board of directors by the stockholders for cause and only by the affirmative vote of
the holders of at least a majority of the voting power of the issued and outstanding capital stock entitled to vote in the election of directors;

 

 •  prohibit cumulative voting (therefore allowing the holders of a plurality of the Shares of Common Stock entitled to vote in any election of
directors to elect all of the directors standing for election, if they should so choose);

 

 •  require that any action to be taken by our stockholders must be effected at a duly called annual or special meeting of stockholders and not
be taken by written consent;

 

 •  require that stockholders give advance notice to nominate directors or submit proposals for consideration at stockholder meetings;
 

 •  provide that special meetings of our stockholders may be called only by the board of directors acting pursuant to a resolution adopted by
the majority of the entire board of directors, the Chairperson of the board of directors, our Chief Executive Officer or our President;

 

 

•  provide that, unless we otherwise consent in writing, a state or federal court located within the State of Delaware shall be the sole and
exclusive forum for (1) any derivative action or proceeding brought on our behalf, (2) any action asserting a claim of breach of a fiduciary
duty owed by any of our directors, officers or other employees to us or our stockholders, (3) any action asserting a claim against us arising
pursuant to any provision of the DGCL, our amended and restated certificate of incorporation, and our amended and restated bylaws, or
(4) any action asserting a claim against us governed by the internal affairs doctrine;

 

 •  provide that the federal district courts of the United States of America will be the exclusive forum for resolving any complaint asserting a
cause of action arising under the Securities Act; and

 

 •  require a super-majority vote of stockholders to amend some of the provisions described above.

These provisions, alone or together, could delay, discourage, or prevent a transaction involving a change in control of our company. These provisions
could also discourage proxy contests and make it more difficult for stockholders to elect directors of their choosing and to cause us to take other
corporate actions they desire, any of which, under certain circumstances, could limit the opportunity for our stockholders to receive a premium for their
shares of our common stock and could also affect the price that some investors are willing to pay for our common stock.

Our amended and restated bylaws provide, to the fullest extent permitted by law, that the Court of Chancery of the State of Delaware and the federal
district courts of the United States are the exclusive forum for substantially all disputes between us and our stockholders, which could limit our
stockholders’ ability to choose the judicial forum for disputes with us or our directors, officers, stockholders, or employees and, in turn, discourage
lawsuits against our directors, officers, or employees.
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Our amended and restated bylaws provide that, to the fullest extent permitted by applicable law and unless we consent in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, another state court in
Delaware or the federal district court for the District of Delaware) will be the sole and exclusive forum for any derivative action or proceeding brought
on our behalf; any action asserting a claim of breach of a fiduciary duty owed by any of our directors, stockholders, officers, or other employees to us or
our stockholders; any action arising pursuant to any provision of the DGCL, our certificate of incorporation, or our bylaws; and any other action
asserting a claim that is governed by the internal affairs doctrine. This exclusive forum provision would not apply to any action brought to enforce a
duty or liability created by the Exchange Act or any other claim for which the federal courts of the United States have exclusive jurisdiction.

Our amended and restated bylaws also provide that, to the fullest extent permitted by applicable law and unless we consent in writing to the selection of
an alternative forum, the federal district courts of the United States will be the sole and exclusive forum for resolving any complaint asserting a cause of
action arising under the Securities Act. The enforceability of similar exclusive federal forum provisions in other companies’ organizational documents
has been challenged in legal proceedings, and while the Delaware Supreme Court and certain other state courts have ruled that this type of exclusive
federal forum provision is facially valid under Delaware law, there is uncertainty as to whether other courts would enforce such provisions and that
investors cannot waive compliance with the federal securities laws and the rules and regulations thereunder. This exclusive federal forum provision
would not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other claim for which the federal courts of the United
States have exclusive jurisdiction.

These exclusive forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum of its choosing for disputes with us or our current
or former directors, officers, stockholders, or other employees, which may discourage such lawsuits against us and our current and former directors,
officers, stockholders, and other employees. Alternatively, if a court were to find either exclusive forum provision in our amended and restated bylaws to
be inapplicable or unenforceable in an action, we may incur further significant additional costs associated with resolving such action in other
jurisdictions, all of which could have a material adverse effect on our business, financial condition, and results of operations.

THE OFFER

1. Eligibility

An “Eligible Participant” refers to an active employee of Udemy or any of its subsidiaries as of the start of the offer and through the Cancellation
Date and the New RSU Grant Date (including our executive officers), and an employee of a professional employer organization who provides services
to Udemy or any of its subsidiaries as of the start of the offer and through the Cancellation Date and the New RSU Grant Date. The New RSU Grant
Date will be the same U.S. calendar day as the Cancellation Date.

If you do not satisfy all of the requirements of an Eligible Participant, including remaining employed with Udemy or its subsidiaries from the start
of the offer through the New RSU Grant Date or, if applicable, remaining employed with a professional employer organization and continuing to
provide services to Udemy or its subsidiaries from the start of the offer through the New RSU Grant Date, you will keep your current Eligible Awards
and they will vest and expire in accordance with their existing terms. If we do not extend the offer, the New RSU Grant Date will be August 6, 2022.
Except as otherwise provided by applicable law and/or any employment agreement or other service agreement between you and Udemy or its
subsidiaries, if you are an employee of Udemy or its subsidiaries, your employment with Udemy or its subsidiaries will remain “at-will” and can be
terminated by you or Udemy or its subsidiaries at any time, with or without cause or notice. In order to vest in your New RSUs and receive or be able to
exercise the Shares subject to your New RSUs, you must remain an employee or service provider to Udemy or its subsidiaries through each relevant
vesting date.

2. Number of New RSUs; Expiration Date

Subject to the terms and conditions of this offer, we will accept for exchange Eligible Awards held by Eligible Participants that have a per Share
exercise price equal to or greater than U.S. $11.13, whether vested or unvested, that are outstanding and unexercised as of the start of the Offering
Period, remain outstanding and unexercised as of the Expiration Date, are properly elected to be exchanged, and are not validly withdrawn on or before
the Expiration Date. In order to be eligible, awards must be outstanding on the Expiration Date. For example, if a particular award expires during the
Offering Period, that award is not eligible for exchange.

Any options or SARs that have a per Share exercise price below U.S. $11.13 are not Eligible Awards and therefore are not eligible to be
exchanged in the offer.
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Participation in this offer is completely voluntary. You may not pick and choose which of your outstanding Eligible Award Grants you wish to
exchange in the offer if such Eligible Award Grants are within the same Eligible Award Price Band (which are determined based on the exercise price of
such Eligible Awards). If you choose to participate in the offer, you must elect to exchange all Eligible Awards within an Eligible Award Price Band.
You may not select individual Eligible Awards to exchange. If you decide to participate in this offer to exchange an Eligible Award Grant, you must
elect to exchange that entire Eligible Award Grant (that is, all of the Shares subject to that Eligible Award Grant).

For example, if you hold (1) an Eligible Award Grant covering 1,000 Shares with an exercise price of U.S. $11.13, 700 of which you have already
exercised, (2) an Eligible Award Grant covering 1,000 Shares with an exercise price of U.S. $11.77, and (3) an Eligible Award Grant covering 3,000
Shares with an exercise price of U.S. $11.77, you may choose to exchange all three Eligible Award Grants, either the first Eligible Award Grant or the
second and third Eligible Award Grant, or none at all.

However, if you have an Eligible Award that is subject to a domestic relations order (or comparable legal document as the result of the end of a
marriage) and a person who is not an Eligible Participant beneficially owns a portion of that Eligible Award Grant, you may accept this offer with
respect to the entire remaining outstanding portion of the Eligible Award Grant as long as you are the legal owner of the Eligible Award. We will not
accept partial tenders of award grants, so you may not accept this offer with respect to a portion of an Eligible Award Grant that is beneficially owned by
you while rejecting it with respect to the portion beneficially owned by someone else. As you are the legal owner of the Eligible Awards, we will respect
an election to exchange such Eligible Award Grant pursuant to the offer that is made by you and accepted by us and we will not be responsible to you or
the beneficial owner of the Eligible Award Grant for any action taken by you with respect to such Eligible Award Grant.

For example, if you are an Eligible Participant and you hold an Eligible Award Grant covering 3,000 Shares that is subject to a domestic relations
order, one-third (1/3) of which is beneficially owned by your former spouse (that is, the portion covering 1,000 Shares), and you have exercised 600 of
the remaining 2,000 Shares subject to the Eligible Award Grant not beneficially owned by your former spouse, then you may elect to exchange the
outstanding portion of your Eligible Award Grant covering 2,400 Shares, including the portion covering the 1,000 Shares beneficially owned by your
former spouse, or you may elect not to participate in the offer at all with respect to this Eligible Award Grant. These are your only choices with respect
to this Eligible Award.

New RSUs

Subject to the terms of this offer and upon our acceptance of your properly tendered Eligible Awards, your Tendered Awards will be canceled and
you will be granted New RSUs covering the same number of Shares that were subject to your Tendered Awards as of immediately before they were
canceled.

All Eligible Participants who properly tender an Eligible Award Grant pursuant to this offer that we accept will receive New RSUs. RSUs are
promises by Udemy to issue Shares of Common Stock in the future provided that the vesting criteria are satisfied. You do not have to make any cash
payment to Udemy to receive your New RSUs or Shares of Common Stock upon the vesting of your New RSUs. However, to the extent that we (or our
subsidiary or other affiliate, as applicable) have a tax withholding obligation in connection with the vesting of the New RSUs and issuance of Shares
thereunder or otherwise, the tax withholding obligations will be satisfied in the manner specified in the 2021 Plan and award agreement between you
and Udemy thereunder governing your New RSU Grant, including any applicable country-specific sub-plans, appendices or addenda thereto. (See
Section 9, “Source and amount of consideration; terms of New RSUs” below.)

Exchange Ratios

This offer is a one-for-one exchange of your Eligible Awards for New RSUs. Eligible Awards surrendered pursuant to the offer will be canceled
and exchanged for New RSUs covering the same amount of Shares that were subject to the corresponding Tendered Awards as of immediately before
they were canceled. If you participate in the offer with respect to an Eligible Award Grant, you will receive a New RSU Grant covering the same number
of Shares as were subject to the Tendered Award.

Please refer to the personalized information regarding each Eligible Award Grant you hold available via E*Trade that lists: the grant date of the
Eligible Award Grant; the per Share exercise price of the Eligible Award Grant; and the total, vested, and unvested numbers of underlying Shares. If you
are unable to access your personalized information regarding each Eligible Award Grant you hold, you may email equity@udemy.com.

Example

Assume that you are an Eligible Participant and that you hold an Eligible Award Grant covering 3,000 Shares with an exercise price of U.S.
$23.55 per Share. If you exchange this Eligible Award Grant pursuant to the offer, then on the New RSU Grant Date you will receive an RSU Grant
covering 3,000 Shares.
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All New RSUs will be granted under, and subject to, the terms and conditions of our 2021 Plan and an award agreement between you and Udemy
thereunder, including any applicable sub-plans, appendices or addenda thereto. The forms of New RSU agreements under the 2021 Plan and applicable
sub-plans, appendices, or addenda thereto are filed as exhibits to the Schedule TO with which this Offer to Exchange has been filed and are available on
the SEC website at www.sec.gov. In addition, a copy of the 2021 Plan has been filed and is available on the SEC website at www.sec.gov. (See
Section 9, “Source and amount of consideration; terms of New RSUs,” below.)

The Expiration Date for this offer will be 6:00 p.m., U.S. Pacific Time, on August 6, 2022, unless we extend the offer. We may extend the
Expiration Date at our discretion. If we extend the offer, the term “Expiration Date” will refer to the time and date at which the extended offer expires.
See Section 15 of this Offer to Exchange for a description of our rights to extend, terminate and amend the offer.

3. Purposes of the offer

We believe that this offer will foster retention of valuable employees of Udemy and its subsidiaries, provide meaningful incentive to them, and
better align the interests of employees with the interests of our stockholders to maximize stockholder value.

Equity awards are an essential component of our long-term incentive compensation program because they allow us to provide competitive
employee compensation and incentives, which enable us to recruit the talented employees necessary to successfully develop and market our products.
During the year leading up to our IPO, the exercise prices of stock options and SARs we granted under the 2010 plan were set by an independent
valuation firm at levels ranging from U.S. $11.13 up to U.S. $34.14. In October 2021, our IPO debuted at U.S. $29.00, and while our stock briefly
traded above that price, it has declined substantially over the past several months and has been trading in the range of U.S. $10.00 to U.S. $12.00 lately.
As a result of our stock price decline, a large number of our employees hold equity awards that are substantially “underwater” (which means that the per
Share exercise prices of the options and SARs are higher than the current market price of our Common Stock) or close to being underwater, and as a
result have little or no perceived value. As of June 30, 2022, the weighted average exercise price per Share of options and SARs held by our employees
was U.S. $9.82, while the closing price for our Common Stock was U.S. $10.21. As of that date, approximately 41.6% of the outstanding options and
SARs held by our employees were underwater or close to being underwater. These underwater and low-value options and SARs have reduced retention
or incentive value to our employees but continue to contribute to equity award overhang by approximately 7.5 million Shares. In addition, under
applicable accounting rules, we must continue to recognize compensation expense related to these options and SARs while they are outstanding, even if
they are never exercised.

Competition for highly skilled employees is intense. Equity awards are an important part of our employees’ total compensation and are key to our
ability to recruit and retain them. For options and SARs to serve their intended purposes, they need to have value. Options and SARs with little or no
value do not provide sufficient employee retention and motivation. Failing to address this issue in the near term will make it more difficult for us to
retain our key employees. If we cannot retain these employees, our business, results of operations and future stock price could be adversely affected. We
believe that offering to replace such options and SARs with new RSUs will aid in both retaining and motivating employees because the new RSUs will
be more likely to deliver value to our employees.

Except as otherwise disclosed in this offer or in our SEC filings, we presently have no plans, proposals, or active negotiations that relate to or
would result in:
 

 •  Any extraordinary transaction, such as a merger, reorganization or liquidation, involving Udemy;
 

 •  Any purchase, sale or transfer of a material amount of our assets;
 

 •  Any material change in our present dividend rate or policy, or our indebtedness or capitalization;
 

 •  Any change in our present board of directors or management, including, but not limited to, any plans or proposals to change the number or
term of directors or to fill any existing board vacancies or to change any named executive officer’s material terms of employment;

 

 •  Any other material change in our corporate structure or business;
 

 •  Our Common Stock being delisted from Nasdaq or not being authorized for quotation in an automated quotation system operated by a
national securities association;

 

 •  Our Common Stock becoming eligible for termination of registration pursuant to Section 12(g)(4) of the Exchange Act;
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 •  The suspension of our obligation to file reports pursuant to Section 15(d) of the Exchange Act;
 

 •  The acquisition by any person of a material amount of our securities or the disposition of a material amount of any of our securities; or
 

 •  Any change in our articles of incorporation or bylaws, or any actions that may impede the acquisition of control of us by any person.

Neither we nor our board of directors makes any recommendation as to whether you should accept this offer, nor have we authorized any person
to make any such recommendation. You should evaluate carefully all of the information in this offer and consult your investment and tax advisers. You
must make your own decision about whether to participate in this offer.

4. Procedures for electing to exchange Eligible Awards

Proper election to exchange awards.

Participation in this offer is voluntary. If you are an Eligible Participant, at the start of the offer you will have received a launch email from Ken
Hirschman, dated July 11, 2022, announcing this offer. If you want to participate in the offer, you must make an election via the process outlined below
on or before the Expiration Date, currently expected to be 6:00 p.m., U.S. Pacific Time, on August 6, 2022. If you do not want to participate, then no
action is necessary.

Elections via Workday
 

 1. To submit an election via Workday, visit the Workday website as instructed in the launch email you received from Ken Hirschman, dated
July 11, 2022, announcing the offer.

 

 2. After logging in to Workday, you will be provided a link to your E*Trade account. Your E*Trade account will contain personalized
information regarding each Eligible Award Grant you hold, including:

 

 •  the grant date of the Eligible Award Grant;
 

 •  the per Share exercise price of the Eligible Award Grant; and
 

 •  the total, vested, and unvested numbers of underlying Shares subject to the Eligible Award Grant
 

 3. Proceed through Workday by following the instructions provided. Review your election form and confirm that you are satisfied with your
election form. Then submit your election.

We must receive your properly completed and submitted election on or before the Expiration Date. The Expiration Date will be 6:00 p.m., U.S.
Pacific Time, on August 6, 2022, unless we extend the offer.

If you elect to exchange any Eligible Award Grant in this offer, you must elect to exchange all Eligible Awards you hold in the same Eligible
Award Price Band. You may not select individual Eligible Awards to exchange if such Eligible Awards are in the same Eligible Award Price Band.
To help you recall your Eligible Award Grants and give you the information necessary to make an informed decision, please refer to the
personalized information regarding each Eligible Award Grant you hold available via E*Trade which lists: the grant date of the Eligible Award
Grant; the per Share exercise price of the Eligible Award Grant; and the total, vested, and unvested numbers of underlying Shares.

If you need an election form or other offer documents or are unable to access your personalized information regarding each Eligible Award Grant
you hold, please contact the Company via email at equity@udemy.com.

This is a one-time offer, and we will strictly enforce the Offering Period. We reserve the right to reject any election to exchange awards that we
determine is not in the appropriate form or that we determine is unlawful to accept. Subject to the terms and conditions of this offer, we will accept
all properly tendered Eligible Awards promptly after the expiration of this offer. (See Section 4, “Procedures for electing to exchange Eligible
Awards,” below.)

We may extend the Offering Period. If we extend the Offering Period, we will issue a press release, email or other communication disclosing the
extension no later than 6:00 a.m., U.S. Pacific Time, on the U.S. business day following the previously scheduled Expiration Date.
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Only elections that are properly completed and submitted and actually received by Udemy on or before the Expiration Date via Workday will be
accepted. Elections submitted by any other means, including hand delivery or interoffice delivery are not permitted. We will not accept delivery of
any election after expiration of this offer. (See Section 4, “Procedures for electing to exchange Eligible Awards,” below.)

Your election to participate becomes irrevocable after 6:00 p.m., U.S. Pacific Time, on August 6, 2022, unless the Offer Period is extended past
that time, in which case your election will become irrevocable after the new Expiration Date.

You may change your mind after you have submitted an election and withdraw from the offer at any time on or before the Expiration Date, as
described in Section 5. If you wish to withdraw all of the Eligible Awards you elected for exchange, you may do so at any time on or before the
Expiration Date by following the procedures described in Section 5.

Only elections that are properly completed and submitted and actually received by Udemy on or before the Expiration Date via Workday will be
accepted. Elections submitted by any other means, including hand delivery or interoffice delivery are not permitted. We will not accept delivery of any
election after expiration of this offer.

Our receipt of your election is not by itself an acceptance of your Eligible Awards for exchange. For purposes of this offer, we will be deemed to
have accepted Eligible Awards for exchange that are validly elected to be exchanged and are not properly withdrawn as of the time when we give oral or
written notice to the award holders generally of our acceptance of awards for exchange. We may issue this notice of acceptance by press release, email
or other form of communication. Eligible Awards accepted for exchange will be canceled on the Cancellation Date, which we presently expect will be
August 6, 2022.

Determination of validity; rejection of awards; waiver of defects; no obligation to give notice of defects.

We will determine, in our discretion, all questions about the validity, form, eligibility (including time of receipt) and acceptance of any Eligible
Awards. Our determination of these matters will be given the maximum deference permitted by law. However, you have all rights accorded to you under
applicable law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction can make a determination
that will be final and binding upon the parties. We reserve the right to reject any election of any option or SAR tendered for exchange that we determine
is not in an appropriate form or that we determine is unlawful to accept. We will accept all properly tendered Eligible Awards that are not validly
withdrawn, subject to the terms of this offer. We also reserve the right to waive any of the conditions of the offer or any defect or irregularity in any
tender of any particular award or for any particular award holder, provided that if we grant any such waiver, it will be granted with respect to all award
holders and Tendered Awards in a uniform and nondiscriminatory manner. No tender of awards will be deemed to have been made properly until all
defects or irregularities have been cured or waived by us. We have no obligation to give notice of any defects or irregularities in any election and we will
not incur any liability for failure to give any such notice. This is a one-time offer. We will strictly enforce the Offering Period, subject only to an
extension that we may grant in our discretion.

Our acceptance constitutes an agreement.

Your election to exchange awards through the procedures described above constitutes your acceptance of the terms and conditions of this offer.
Our acceptance of your Eligible Awards for exchange will constitute a binding agreement between Udemy and you upon the terms and subject
to the conditions of this offer.

5. Withdrawal rights and change of election

You may change your mind after you have submitted an election and withdraw all of your elected Eligible Awards from the offer at any time
before the Expiration Date. The Expiration Date currently is expected to be August 6, 2022, at 6:00 p.m., U.S. Pacific Time. If we extend the Expiration
Date, you may withdraw your election of Tendered Awards at any time until the extended offer expires.

To withdraw all of your elected Eligible Awards from the offer, you must deliver a withdrawal form by following the process outlined below on or
before the Expiration Date, currently expected to be 6:00 p.m., U.S. Pacific Time, on August 6, 2022.

Election Withdrawals via Email
 

1. Log in to Workday using your login credentials and download the withdrawal form.
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2. Properly complete the withdrawal form, and submit by email to equity@udemy.com, no later than the Expiration Date, which currently is
expected to be 6:00 p.m., U.S. Pacific Time, on August 6, 2022, unless we extend the offer. For clarity, your signature must be provided on the
paper form after it is printed and, with respect to any forms to be submitted via email, scanned as a PDF thereafter. Udemy will not accept any
other method of signature, such as electronic signatures contained in the PDF of the form or a printout of an electronic version of your signature
on the form.

General Information:

If you change your election to withdraw all of your Eligible Award Grants, you may not elect later to exchange the withdrawn Eligible Award
Grants. All Eligible Award Grants that you withdraw will be deemed not properly tendered for purposes of the offer.

Neither we nor any other person is obligated to give you notice of any defects or irregularities in any election, nor will anyone incur any liability
for failure to give any such notice. We will determine, in our discretion, all questions about the validity, form, eligibility (including time of receipt) and
acceptance of any Eligible Awards. Our determination of these matters will be given the maximum deference permitted by law. However, you have all
rights accorded to you under applicable law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction
can make a determination that will be final and binding upon the parties.

6. Acceptance of awards for exchange and issuance of New RSUs

Upon the terms and conditions of this offer and promptly following the Expiration Date, we will accept for exchange and cancel all Eligible
Awards properly elected for exchange and not validly withdrawn on or before the Expiration Date. Once the Eligible Awards are canceled, you no longer
will have any rights with respect to those Eligible Awards. Subject to the terms and conditions of this offer, if your Eligible Awards are properly
tendered by you for exchange and accepted by us, these Eligible Awards will be canceled as of the Cancellation Date, which we anticipate to be
August 6, 2022.

For purposes of the offer, we will be deemed to have accepted Eligible Awards for exchange that are validly tendered and are not properly
withdrawn as of the expiration of the offer and the Cancellation Date. Promptly following the Expiration Date and Cancellation Date, we will give oral
or written notice to the award holders generally of our acceptance for exchange of the Eligible Awards. This notice may be made by press release, email
or other method of communication. Subject to our rights to terminate the offer, discussed in Section 16 of this Offer to Exchange, we currently expect
that we will accept promptly after the expiration of this offer all properly tendered Eligible Awards that are not validly withdrawn.

We will grant the New RSUs on the New RSU Grant Date, which is the same U.S. calendar day as the Cancellation Date. We expect the New
RSU Grant Date to be August 6, 2022. Each New RSU will be granted under, and subject to, the terms and conditions of our 2021 Plan and an award
agreement between you and Udemy thereunder, including any applicable country-specific sub-plans, appendices or addenda thereto. The number of
New RSUs you will receive will be determined in accordance with the per Share exercise price of your Tendered Awards as described in Section 2 of
this Offer to Exchange. Promptly after the Expiration Date, we will send you your New RSU agreement(s) (including any applicable sub-plans,
appendices or addenda). You will receive the Shares subject to the RSUs if and when your RSUs vest in accordance with the vesting schedule described
in Section 9 of this Offer to Exchange.

Awards that we do not accept for exchange will remain outstanding until they are exercised or canceled or expire by their terms and will retain
their current exercise price, vesting schedule, and other terms.

7. Conditions of the offer

Notwithstanding any other provision of this offer, we will not be required to accept any awards tendered for exchange, and we may terminate the
offer, or postpone our acceptance and cancellation of any options or SARs tendered for exchange, in each case, subject to Rule 13e-4(f)(5) under the
Exchange Act, if at any time on or after the date this offer begins, and before the Expiration Date, any of the following events has occurred, or has been
determined by us, in our reasonable judgment, to have occurred:
 

 •  There will have been threatened in writing or instituted or be pending any action, proceeding or litigation seeking to enjoin, make illegal or
delay completion of the offer or otherwise relating in any manner, to the offer;

 

 

•  Any order, stay, judgment or decree is issued by any court, government, governmental authority or other regulatory or administrative
authority and is in effect, or any statute, rule, regulation, governmental order or injunction will have been proposed, enacted, enforced or
deemed applicable to the offer, any of which might restrain, prohibit or delay completion of the offer or impair the contemplated benefits
of the offer to us (see Section 3 of this Offer to Exchange, “Purposes of the offer,” for a description of the contemplated benefits of the
offer to us);

 

 •  There will have occurred:
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 •  any general suspension of trading in, or limitation on prices for, our securities on any national securities exchange or in an
over-the-counter market in the United States,

 

 •  the declaration of a banking moratorium or any suspension of payments in respect of banks in the United States,
 

 •  any limitation, whether or not mandatory, by any governmental, regulatory or administrative agency or authority on, or any event
that, in our reasonable judgment, might affect the extension of credit to us by banks or other lending institutions in the United States,

 

 
•  in our reasonable judgment, any extraordinary or material adverse change in U.S. financial markets generally, including, a decline of

at least 10% in any of the Dow Jones Industrial Average, the Standard & Poor’s 500 Index or the Nasdaq Composite from the date of
commencement of this offer,

 

 
•  the commencement, continuation, or escalation of a war or other national or international calamity directly or indirectly involving

the United States, which reasonably could be expected to affect materially or adversely, or to delay materially, the completion of the
offer, or

 

 •  in the case of any of the foregoing existing at the time of commencement of this offer, a material acceleration, worsening or
deterioration thereof;

 

 
•  A tender or exchange offer, other than this offer by us, for some or all of our Shares of outstanding Common Stock, or a merger,

acquisition or other business combination proposal involving us, will have been proposed, announced or made by another person or entity
or will have been disclosed publicly or we will have learned that:

 

 
•  any person, entity or “group” within the meaning of Section 13(d)(3) of the Exchange Act acquires more than 5% of our outstanding

Common Stock, other than a person, entity or group which had publicly disclosed such ownership with the SEC prior to the date of
commencement of the offer,

 

 •  any such person, entity or group which had publicly disclosed such ownership prior to such date will acquire additional Common
Stock constituting more than 1% of our outstanding Shares, or

 

 
•  any new group will have been formed that beneficially owns more than 5% of our outstanding Common Stock that in our judgment

in any such case, and regardless of the circumstances, makes it inadvisable to proceed with the offer or with such acceptance for
exchange of Eligible Awards;

 

 
•  There will have occurred any change, development, clarification or position taken in U.S. generally accepted accounting principles that

could or would require us to record for financial reporting purposes stock-based compensation expense against our earnings in connection
with the offer, other than as contemplated as of the commencement date of this offer (as described in Section 12 of this Offer to Exchange);

 

 •  Any event or events occur that have resulted or are reasonably likely to result, in our reasonable judgment, in a material adverse change in
our business, condition (financial or otherwise), income, operations, properties, assets, liabilities or prospects;

 

 

•  Any event or events occur that have resulted or may result, in our reasonable judgment, in a material impairment of the contemplated
benefits of the offer to us (see Section 3 of this Offer to Exchange, “Purposes of the offer,” for a description of the contemplated benefits of
the offer to us), including, but not limited to, an increase in the value of our Common Stock to $15.00 or higher on or prior to the
Expiration Date; or

 

 

•  Any rules or regulations by any governmental authority, Nasdaq, or other regulatory or administrative authority or any national securities
exchange have been enacted, enforced, or deemed applicable to us that have resulted or may result, in our reasonable judgment, in a
material impairment of the contemplated benefits of the offer to us (See Section 3 of this Offer to Exchange, “Purposes of the offer,” for a
description of the contemplated benefits of the offer to us).

If any of the above events occur, we may:
 

 •  terminate the offer and promptly return all tendered Eligible Awards to tendering holders;
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 •  complete and/or extend the offer and, subject to your withdrawal rights, retain all tendered Eligible Awards until the extended offer
expires;

 

 •  amend the terms of the offer; or
 

 •  waive any unsatisfied condition and, subject to any requirement to extend the period of time during which the offer is open, complete the
offer.

The conditions to this offer are for our benefit. We may assert them in our discretion before the Expiration Date regardless of the circumstances
giving rise to them. We may waive any condition, in whole or in part, at any time and from time to time before the Expiration Date, in our discretion,
whether or not we waive any other condition to the offer. Any such waiver will apply to all Eligible Participants in a uniform and nondiscretionary
manner. Our failure at any time to exercise any of these rights will not be deemed a waiver of any such rights, but will be deemed a waiver of our ability
to assert the condition that was triggered with respect to the particular circumstances under which we failed to exercise our rights. Any determination we
make concerning the events described in this Section 7 will be given the maximum deference permitted by law. However, you have all rights accorded to
you under applicable law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction can make a
determination that will be final and binding upon the parties.

8. Price range of Shares underlying the options and SARs

The Udemy common stock that underlies your options or SARs is traded on Nasdaq under the symbol “UDMY.” The following table shows, for
the periods indicated, the high and low closing sales prices per share of our common stock as reported by Nasdaq. There was no established market for
Udemy common stock prior to the completion of our initial public offering on October 29, 2021.
 

   High    Low  
Fiscal Year Ending December 31, 2022     

Second Quarter   $16.22   $10.12
First Quarter   $18.98   $10.29

Fiscal Year Ending December 31, 2021     
Fourth Quarter   $31.10   $17.09

On June 30, 2022 the last reported sale price of our Common Stock, as reported by Nasdaq, was U.S. $10.21 per Share.

You should evaluate current market quotes for our Common Stock, among other factors, before deciding whether or not to accept this
offer.

9. Source and amount of consideration; terms of New RSUs

Consideration.

We will issue New RSUs in exchange for Eligible Awards properly elected to be exchanged by you and accepted by us for such exchange. All
Eligible Participants who properly tender an Eligible Award Grant pursuant to this offer will receive RSUs. RSUs are equity awards under which Udemy
promises to issue Common Stock in the future, provided that the vesting criteria are satisfied. Options are equity awards under which the holder can
purchase Shares of Common Stock for a predetermined exercise price, provided that the vesting criteria are satisfied. SARs are equity awards under
which the holder can receive cash in an amount equal to the fair market value of Shares of Common Stock for a predetermined exercise price, provided
that the vesting criteria are satisfied.

Subject to the terms and conditions of this offer, upon our acceptance of your properly tendered Eligible Awards, you will be entitled to receive
New RSUs based on the exercise price of your Tendered Awards as described in Section 2 of this Offer to Exchange. New RSUs will be unvested as of
the New RSU Grant Date and will be subject to a new vesting schedule as described below under “Vesting.” If you receive RSUs, you do not have to
make any cash payment to Udemy to receive RSUs or the Common Stock upon the vesting of your RSUs.

If we receive and accept tenders from Eligible Participants of all options and SARs, in an Eligible Award Price Band, eligible to be tendered (a
total of options and SARs covering 7.5 million Shares outstanding as of June 30, 2022) subject to the terms and conditions of this offer, we will grant
RSUs covering a total of approximately 7.5 million Shares of Common Stock, or approximately 5.3% of the total Shares of Common Stock outstanding
as of June 30, 2022.
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General terms of New RSUs.

New RSUs will be granted under, and subject to, the terms and conditions of our 2021 Plan and an award agreement between you and Udemy
thereunder, including any applicable country-specific sub-plans, appendices.

The terms and conditions of the New RSUs will vary from the terms and conditions of the Eligible Awards that you tendered for exchange. RSUs
are a different type of equity award from options. Therefore, if you are issued RSUs, the terms and conditions of your RSUs necessarily will be different
from your Tendered Awards.

Each of your New RSUs will be subject to a new vesting schedule (even if some or all of your Tendered Awards already were vested immediately
before they were canceled in the offer, as described in more detail below). Any Shares subject to New RSUs that do not vest before the New RSUs
expire will be forfeited to Udemy and never will vest. As a result, you will not receive any value from that unvested part of your New RSUs.

You will not have any of the rights or privileges of a stockholder of Udemy as to the Shares associated with your New RSUs until you are issued
the Shares. Shares subject to the New RSUs will be issued if and when the applicable portion of the New RSU Grant vests and, with respect to New
Award Grants, after you have exercised such portion. Once you have been issued the Shares of Common Stock, you will have all of the rights and
privileges of a stockholder with respect to those Shares, including the right to vote and to receive dividends, if any.

The following description summarizes the material terms of the 2021 Plan. Our statements in this Offer to Exchange concerning the 2021 Plan and
the New RSUs are merely summaries and do not purport to be complete. The statements are subject to, and are qualified in their entirety by reference to,
the 2021 Plan and the forms of New RSU agreements under the 2021 Plan, which are available on the SEC website at www.sec.gov. The forms of New
RSU agreements under the 2021 Plan and applicable sub-plans, appendices, or addenda thereto are filed as exhibits to the Schedule TO with which this
Offer to Exchange has been filed and are available on the SEC website at www.sec.gov. In addition, a copy of the 2021 Plan is available on the SEC
website at www.sec.gov. To receive a copy of the 2021 Plan and/or the forms of New RSU agreements, you should email equity@udemy.com. We will
promptly furnish to you copies of these documents upon request at our expense.

2021 Equity Incentive Plan

The 2021 Plan permits the granting of options, restricted stock, restricted stock units, performance awards, and stock appreciation rights. As of
December 31, 2021, the total number of Shares of Common Stock subject to outstanding awards under the 2021 Plan was 2,545,051, all issuable upon
settlement of outstanding restricted stock units. The offer will not affect the total shares of Common Stock authorized for issuance of awards under the
2021 Plan, of which approximately 6.8 million would be available for the issuance of awards other than New RSUs. The 2021 Plan is administered by
the compensation committee of our board of directors, which we refer to as the administrator. Subject to the other provisions of the 2021 Plan, the
administrator has the power to determine the terms, conditions and restrictions of the awards granted, including the number of Shares covering such
award and the vesting criteria.

Exercise price.

The New RSUs will not have an exercise price. The New RSU Grant Date is expected to be August 6, 2022.

Vesting.

The vesting applicable to awards granted under the 2021 Plan generally is determined by the administrator in accordance with the terms of the
2021 Plan.
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Each New RSU will represent a right to receive one Share of Common stock on a specified future date, if such New RSU vests according to the
following vesting schedule, but only if you remain an employee or other service provider of Udemy or its subsidiaries through each relevant vesting
date:
 

 •  With respect to Tendered Award Grants with a per Share exercise price of U.S. $11.13, the vesting schedule will depend on whether the
closing price of a Share of Common stock on Nasdaq on the Expiration Date is greater than $11.13:

 

 •  If the closing price of a Share of Common stock on Nasdaq on the Expiration Date is greater than U.S. $11.13:
 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that are currently vested or

would have vested in calendar year 2022 subject to continued service, an equal number of New RSUs will vest on the First
Quarterly Vesting Date;

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar year 2023 subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the 4 quarters of 2023; and

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar year 2024 subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the first 3 quarters of 2024.

 

 •  If the closing price of a Share of Common Stock on Nasdaq on the Expiration Date is equal to or less than U.S. $11.13:
 

 
•  With respect to all of the Shares of Common Stock subject to such Tendered Award Grants, an equal number of New RSUs

will vest ratably in equal installments on the Quarterly Vesting Dates over the 8 quarters following the New RSU Grant
Date.

 

 •  With respect to Tendered Awards Grants with a per Share exercise price of U.S. $11.77, the vesting schedule will depend on whether the
closing price of a Share of Common Stock on Nasdaq on the Expiration Date is greater than U.S. $11.77:

 

 •  If the closing price of a Share of Common Stock on Nasdaq on the Expiration Date is greater than U.S. $11.77:
 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that are currently vested or

would have vested in calendar year 2022 subject to continued service, an equal number of New RSUs will vest on the First
Quarterly Vesting Date;

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar year 2023, subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the 4 quarters of 2023; and

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar years 2024 and 2025, subject to continued service, an equal number of New RSUs will vest ratably in equal
installments on the Quarterly Vesting Dates over the 4 quarters of 2024.

 

 •  If the closing price of a Share of Common stock on Nasdaq on the Expiration Date is equal to or less than U.S. $11.77:
 

 
•  With respect to all of the Shares of Common Stock subject to such Tendered Award Grants, an equal number of New RSUs

will vest ratably in equal installments on the Quarterly Vesting Dates over the 9 quarters following the New RSU Grant
Date.
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 •  With respect to Tendered Awards with a per Share exercise price of U.S. $23.55 or U.S. $34.14:
 

 •  With respect to all of the Shares of Common Stock subject to such Tendered Award Grants, an equal number of New RSUs will vest
ratably in equal installments on the Quarterly Vesting Dates over the 12 quarters following the New RSU Grant Date.

The first vesting date under the New RSUs is scheduled to occur on the First Quarterly Vesting Date.
 

 
•  Upon the termination of your service with us or our subsidiaries for any reason, any unvested part of your New RSU Grant will be

forfeited, and you will not be entitled to the Shares of Common Stock underlying the unvested portion of the New RSU Grant. (See
Section 1, “Eligibility,” and Section 9, “Source and amount of consideration; terms of New RSUs,” below.)

 

 

•  We will make minor modifications to the vesting schedule of any New RSU Grant to eliminate fractional vesting (such that a whole
number of Shares subject to the New RSU Grant will vest on each vesting date). As a result, subject to your continued service with Udemy
or its subsidiaries through each relevant vesting date, (i) the number of Shares that vest on each vesting date will be rounded down to the
nearest whole number of Shares as of the first vesting date on which a fractional Share otherwise will vest, and (ii) fractional Shares, if
any, will be accumulated until the first vesting date on which the sum of the accumulated fractional Shares equals or exceeds one whole
Share and will vest as an additional whole Share on such vesting date, with any fractional Share remaining thereafter accumulated again.

Example 1 – Eligible Award Grant with a per Share exercise price of U.S. $11.13; Closing price per Share greater than U.S. $11.13 on Expiration
Date

For illustrative purposes only, assume that an Eligible Participant holds, and timely elects to exchange in the offer, an Eligible Award Grant
covering 10,000 Shares with a per Share exercise price of U.S. $11.13, and of which no Shares subject to the Eligible Award Grant have been
exercised. Assume that the Eligible Award Grant is scheduled to vest 25% on June 14, 2021, the first anniversary of the Eligible Participant’s
employment commencement date, and then in equal monthly installments thereafter for the following 36 months. Assume also that the Expiration
Date, Cancellation Date, and New RSU Grant Date occur on August 6, 2022, and accordingly, the Eligible Participant’s Eligible Award Grant is
canceled on that date pursuant to the offer. Finally, assume that on the Expiration Date, the closing price of a Share of Common Stock on Nasdaq
is greater than U.S. $11.13.

 

 •  The Eligible Participant will receive a New RSU Grant covering 10,000 Shares.
 

 

•  Unlike Eligible Awards, which would be partially vested as of the New RSU Grant Date, the New RSUs will be entirely unvested at the
time of grant. Rather, the New RSUs will vest as follows, subject to the Eligible Participant’s continued service with Udemy or its
subsidiaries through each vesting date: (i) 6,250 New RSUs, equal to all of the shares subject to the Eligible Award Grant that would have
vested through 2022, will vest on November 15, 2022 (the First Quarterly Vesting Date); (ii) 2,500 New RSUs, equal to all of the shares
subject to the Eligible Award Grant that would have vested in 2023, will vest ratably in equal installments on the Quarterly Vesting Dates
over the 4 quarters of 2023; and (iii) 1,250 New RSUs, equal to all of the shares subject to the Eligible Award Grant that would have
vested in 2024, will vest ratably in equal installments on the Quarterly Vesting Dates over the first 3 quarters of 2024.

Example 2 – Eligible Award Grant with a per Share exercise price of U.S. $11.13; Closing price per Share equal to or less than U.S. $11.13 on
Expiration Date

For illustrative purposes only, assume the same facts as in Example 1, above, except that on the Expiration Date, the closing price of a Share of
Common Stock on Nasdaq is equal to or less than U.S. $11.13.

 

 •  The Eligible Participant will receive a New RSU Grant covering 10,000 Shares.
 

 

•  Unlike Eligible Awards, which would be partially vested as of the New RSU Grant Date, the New RSUs will be entirely unvested at the
time of grant. Rather, the New RSUs will vest as follows, subject to the Eligible Participant’s continued service with Udemy or its
subsidiaries through each vesting date: 10,000 New RSUs, equal to all of the shares subject to the Eligible Award Grant, will vest ratably
in equal installments on the Quarterly Vesting Dates over the 8 quarters following the New RSU Grant Date, with the first such Quarterly
Vesting Date being November 15, 2022.
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Example 3 – Eligible Award Grant with a per Share exercise price of U.S. $23.55

For illustrative purposes only, assume that an Eligible Participant holds, and timely elects to exchange in the offer, an Eligible Award Grant
covering 10,000 Shares with a per Share exercise price of U.S. $23.55, and of which no Shares subject to the Eligible Award Grant have been
exercised. Assume that the Eligible Award Grant is scheduled to vest 25% on June 14, 2022, the first anniversary of the Eligible Participant’s
employment commencement date, and then in equal monthly installments thereafter for the following 36 months. Assume also that the Expiration
Date, Cancellation Date, and New RSU Grant Date occur on August 6, 2022, and accordingly, the Eligible Participant’s Eligible Award Grant is
canceled on that date pursuant to the offer.

 

 •  The Eligible Participant will receive a New RSU Grant covering 10,000 Shares.
 

 

•  Unlike Eligible Awards, which would be partially vested as of the New RSU Grant Date, the New RSUs will be entirely unvested at the
time of grant. Rather, the New RSUs will vest as follows, subject to the Eligible Participant’s continued service with Udemy or its
subsidiaries through each vesting date: 10,000 New RSUs, equal to all of the shares subject to the Eligible Award Grant, will vest ratably
in equal installments on the Quarterly Vesting Dates over the 12 quarters following the New RSU Grant Date, with the first such Quarterly
Vesting Date being November 15, 2022.

 

 •  The closing price of a Share of Common Stock on Nasdaq on the Expiration Date does not affect the vesting schedule of the New RSU
Grant if the corresponding Eligible Award Grant had a per Share exercise price of U.S. $23.55 or U.S. $34.14.

New RSUs that do not vest will be forfeited to Udemy at no cost to us as set forth in the applicable award agreement.

Form of New RSU payout.

The New RSUs granted under this offer that subsequently vest, will be paid out in an equivalent number of Shares of Common Stock. Udemy will
satisfy all tax and social insurance contributions withholding and payment of fringe benefit or other tax obligations with respect to New RSUs in the
manner specified in your New RSU award agreement (and any applicable appendices or addenda thereto) and any applicable country-specific sub-plans
under the 2021 Plan.

Adjustments upon certain events.

Events Occurring Before the New RSU Grant Date. If, prior to the Expiration Date, we merge or consolidate with or are acquired by another
entity, you may choose to change your election with respect to any options or SARs that you tendered for exchange and your awards will be treated in
accordance with the applicable plan and award agreement under which they were granted. Further, if Udemy is acquired before the Expiration Date, we
reserve the right to withdraw the offer, in which case your awards and your rights under them will remain intact and exercisable for the time period set
forth in your award agreement and you will receive no New RSUs in exchange for them. If Udemy is acquired before the Expiration Date but does not
withdraw the offer before the Expiration Date, we (or the successor entity) will notify you if the terms of the offer or the New RSUs will change
materially as a result of the acquisition, including any adjustments to the number of shares that will be subject to the New RSUs. Under such
circumstances, the type of security and the number of shares covered by your New RSUs be adjusted based on the consideration per Share given to
holders of our Common Stock in connection with the acquisition. As a result of this adjustment, you may receive New RSUs covering more or fewer
shares of the acquirer’s stock than the number of Shares subject to the Eligible Awards that you tendered for exchange or than the number you would
have received pursuant to the New RSUs if no acquisition had occurred.
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If another company acquires us, that company, as part of the transaction or otherwise, may decide to terminate some or all of the employees or
other service providers of Udemy (or its subsidiaries) before the completion of this offer. Termination of your status as an employee or other service
provider for this or any other reason before the New RSU Grant Date means that the tender of your Eligible Awards will not be accepted, you will keep
your Tendered Awards in accordance with their original terms, and you will not receive any New RSUs or other benefit for your Tendered Awards.

Events Occurring After the New RSU Grant Date. If we are acquired after your Tendered Awards have been accepted, canceled, and exchanged
for New RSUs, your New RSUs will be treated in the acquisition transaction in accordance with the terms of the transaction agreement or the terms and
conditions of our 2021 Plan and the award agreement between you and Udemy thereunder, including any applicable country-specific sub-plans,
appendices or addenda thereto.

If any extraordinary dividend or other extraordinary distribution (whether in cash, shares, other securities, or other property), recapitalization,
stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, reclassification, repurchase, or exchange of shares
of our Common Stock or other of our securities, other change in our corporate structure affecting the shares, or any similar equity restructuring
transaction affecting our shares occurs (including a change in control), the administrator, to prevent diminution or enlargement of the benefits or
potential benefits intended to be provided under our 2021 Plan, will adjust the number and class of shares that may be delivered under our 2021 Plan
and/or the number, class, and price of shares covered by each outstanding award, and the numerical share limits set forth in our 2021 Plan. The
conversion of any of our convertible securities and ordinary course repurchases of our shares or other securities will not be treated as an event that will
require adjustment under our 2021 Plan.

In the event of a merger or “Change in Control” (as defined in the 2021 Plan), each outstanding award under the 2021 Plan will be treated as the
administrator of the 2021 Plan determines, including, without limitation, that each such award be assumed or an equivalent option or right substituted by
the successor corporation or a parent or subsidiary of the successor corporation. The administrator will not be required to treat all awards similarly in the
transaction.

In the event that a successor corporation or its parent or subsidiary does not continue an outstanding award, then such award will fully vest, all
restrictions on such award will lapse, all performance goals or other vesting criteria applicable to such award will be deemed achieved at 100% of target
levels, and such award will become fully exercisable, if applicable, for a specified period prior to the transaction, unless specifically provided for
otherwise under the applicable award agreement or other written agreement with the participant. The award will then terminate upon the expiration of
the specified period of time. If an option or stock appreciation right is not continued, the administrator will notify the participant in writing or
electronically that such option or stock appreciation right will be exercisable for a period of time determined by the administrator in its sole discretion
and the option or stock appreciation right will terminate upon the expiration of such period. However, awards granted under the 2021 Plan may be
subject to other terms set forth in an agreement, plan or other arrangement governing the terms of such awards in the event of a merger or other
corporate transaction of Udemy, as described in such agreement, plan or other arrangement.

Differences between the 2021 Plan and the 2010 Plan.

With respect to options and stock appreciation right granted under the 2010 Plan, in the event that any dividend or other distribution (whether in
the form of cash, shares, other securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation,
split-up, spin-off, combination, repurchase, or exchange of shares or other securities of Udemy, or other change in the corporate structure of Udemy
affecting the shares occurs, the administrator of the 2010 Plan, in order to prevent diminution or enlargement of the benefits or potential benefits
intended to be made available under the 2010 Plan, would adjust the number, class, and price of shares covered by each outstanding option or stock
appreciation right. Such adjustments are generally similar to adjustments to options or stock appreciation rights granted under the 2021 Plan, but the
2010 Plan does not specifically exclude the conversion of any of our convertible securities and ordinary course repurchases of our shares or other
securities as an event requiring adjustment under the 2010 Plan. Additionally, because the RSUs do not have an exercise price, no adjustments will be
made to the price of shares covering New RSUs received in the exchange. In the event of Udemy’s proposed dissolution or liquidation, the administrator
of the 2010 Plan would notify each participant as soon as practicable prior to the effective date of such proposed transaction and, to the extent it has not
been previously exercised, options and stock appreciation rights would terminate immediately prior to the consummation of such proposed action. In the
event Udemy merges with or into any company or sells substantially all of our assets, each outstanding option and stock appreciation right would be
treated as the administrator of the 2010 Plan determines without a participant’s consent, including, without limitation, that (1) options and stock
appreciation rights would be assumed, or substantially equivalent options or stock appreciation rights would be substituted, by the acquiring or
succeeding corporation (or an affiliate thereof) with appropriate adjustments as to the number and kind of shares and prices; (2) upon written notice to a
participant, the participant’s options and stock appreciation rights would terminate upon or immediately prior to the consummation of such merger or
change in control; (3) outstanding options and stock appreciation rights would vest and become exercisable, realizable or payable, or restrictions
applicable to an option or stock appreciation right would lapse, in whole or in part, prior to or upon consummation of such merger or change in control,
and, to the extent the administrator of the 2010 Plan determines, terminate upon or immediately prior to the effectiveness of such merger or change in
control; (4) (a) the termination of an option or stock appreciation right in exchange for an amount of cash or property, if any,
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equal to the amount that would have been attained upon the exercise of such option or stock appreciation right or realization of the participant’s rights as
of the date of the occurrence of the transaction (and, for the avoidance of doubt, if as of the date of the occurrence of the transaction the administrator
determines in good faith that no amount would have been attained upon the exercise of such option or stock appreciation right or realization of the
participant’s rights, then such option or stock appreciation right may be terminated by us without payment) or (b) the replacement of such option or
stock appreciation right with other rights or property selected by the administrator of the 2010 Plan in its sole discretion; or (5) any combination of the
foregoing. The administrator of the 2010 Plan is not obligated to treat all options or stock appreciation rights, all options or stock appreciation rights a
participant holds, or all options or stock appreciation rights of the same type, similarly.

If you exchange Eligible Awards granted under the 2010 Plan for New RSUs granted under the 2021 Plan and in the event of the occurrences
described above, your New RSUs will not be treated as described in the paragraph above. Instead, your New RSUs will be treated as described in the
section entitled “Events Occurring After the New RSU Grant Date” above.

Transferability

Unless determined otherwise by the 2021 Plan’s administrator, an award may not be sold, pledged, assigned, hypothecated, transferred, or
disposed of in any manner other than by will or by the laws of descent or distribution and may be exercised, during the lifetime of the holder of such
award, only by such holder. If the administrator makes an award transferable, such award will contain such additional terms and conditions as the
administrator deems appropriate.

Registration and sale of Shares underlying RSUs.

All of Udemy’s Shares of Common Stock issuable upon the vesting of the New RSUs to be granted under the 2021 Plan have been registered
under the U.S. Securities Act of 1933, as amended (the “Securities Act”), on a registration statement on Form S-8 filed with the SEC. Unless you are an
employee or other service provider who is considered an affiliate of Udemy for purposes of the Securities Act, you will be able to sell the shares issuable
under your New RSUs free of any transfer restrictions under applicable U.S. securities laws.

U.S. federal income tax consequences.

If you are a U.S. tax resident, you should refer to Section 14 of this Offer to Exchange for a discussion of the U.S. federal income tax
consequences of the New RSUs and Tendered Awards, as well as the consequences of accepting or rejecting this offer. If you are an employee or other
service provider residing outside the U.S., you should refer to Section 15 of this Offer to Exchange for a discussion of the income tax and social
insurance contribution consequences and other tax or legal consequences of your participation in the offer and the New RSUs and Tendered Awards. If
you are a citizen or resident of more than one country, you should be aware that there might be other income tax and social insurance contribution
consequences and other tax or legal consequences that may apply to you. We strongly recommend that you consult with your own advisers to
discuss the consequences to you of this offer.

10. Information concerning Udemy

Our principal executive offices are located at 600 Harrison Street, 3rd Floor, San Francisco, CA 94107 U.S.A. and our telephone number is (415)
813-1710. Questions regarding this offer should be posted in the #udemy-equity Slack channel or emailed to equity@udemy.com.

Udemy is a two-sided marketplace where our instructors develop content to meet learner demand. Courses can be accessed through our
direct-to-consumer offerings. Courses on both offerings address learning objectives such as reskilling or upskilling in technology and business,
enhancing soft skills, and personal development. We analyze data gathered to better determine our learners’ needs, helping us match individuals with
relevant courses and, within UB, learning paths for a more personalized experience. Our learners also receive access to interactive learning tools such as
quizzes, exercises, and instructor questions-and-answers, or Q&A.

Our UB offering helps over 11,000 global organizations, defined as companies of all sizes, nonprofits, and government agencies, whom we refer
to as UB customers or enterprise customers, support employees’ professional growth and personal development through learning. The UB course
catalog reflects the continuous curation of our broader platform content; we select for the most engaging, relevant, and high-quality courses that best fit
the requirements of organizations. Our rigorous curation process considers factors such as learner feedback and ratings, topic relevance, content quality,
and instructor engagement.

The financial information, including financial statements and the notes thereto, included in our annual report on Form 10-K, as amended, for our
fiscal year ended December 31, 2022, and from our quarterly report on Form 10-Q for the fiscal quarter ended March 31, 2022, is incorporated herein by
reference. Please see Section 17 of this Offer to Exchange (“Additional information”) for instructions on how you can obtain copies of our SEC filings,
including filings that contain our financial statements.
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Our total revenue for the three months ended March 31, 2022 was U.S. $152.2 million. Our total revenue for the fiscal years ended December 31,
2021 and 2020, was U.S. $515.7 million and U.S. $429.9 million, respectively. We have incurred significant net losses since our inception in 2010 and,
as of March 31, 2022, our accumulated deficit was U.S. $484.2 million. Please see Section 19 of this Offer to Exchange (“Financial Statements”) for
additional information.

11. Interests of directors and executive officers; transactions and arrangements concerning the options and SARs

A list of our current directors and executive officers as of June 30, 2022 is attached to this Offer to Exchange as Schedule A. As of June 30, 2022,
our executive officers and directors (13 persons) as a group held options and SARs unexercised and outstanding under the Plans to purchase a total of
9,722,885 of our Shares, which represented approximately 53.12% of the Shares subject to all options and SARs outstanding under the Plans as of that
date.

The following table below sets forth the beneficial ownership of each of our current executive officers and directors of options and SARs
outstanding under the Plans as of June 30, 2022. The percentages in the table below are based on the total number of outstanding options and SARs (i.e.,
whether or not eligible for exchange) to purchase our Common Stock under the Plans, which was 18,154,729 as of June 30, 2022. Our executive officers
are, but the non-employee members of our board of directors are not, eligible to participate in the offer.
 

Name   Position   

Number of
Shares

Subject to
Outstanding
Options and

SARs    

Percentage
of

Total
Outstanding
Options and
SARs (%)  

Gregg Coccari   President, Chief Executive Officer and Chairperson of the Board of Directors    5,937,516    32.71 
Sarah Blanchard   Chief Financial Officer    1,000,000    5.51 
Velayudhan Venugopal   Chief Technology Officer    800,000    4.41 
Gregory Brown   President, Udemy Business    1,100,000    6.06 
Llibert Argerich   Senior Vice President, Marketing    227,869    1.26 
Prasad Gune   Senior Vice President, Product    457,500    2.52 
Eren Bali   Director    —      —   
Kenneth Fox   Director    —      —   
Heather Hiles   Director    100,000    0.55 
Lawrence Illg   Director    —      —   
Jeffery Lieberman   Director    —      —   
Lydia Ventura Paterson   Director    100,000    0.55 
Natalie Schechtman   Director    —      —   
All directors and executive

officers as a group (13)      9,722,885    53.56 
 
* Less than 1%.

Except as described below, neither we, nor, to the best of our knowledge, any of our directors or executive officers, nor any affiliates of ours, were
engaged in transactions involving Shares of our Common Stock or derivative securities involving Shares of our Common Stock during the 60 days
before and including July 11, 2022:
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Name of Executive
Officer/Director   Date of Transaction   

Amount of Securities
Involved   Price Per Share ($) 

Where and How the Transaction
was Effected

Sarah Blanchard   05/15/2022   175,000   $0.00  Grant of restricted stock units

Prasad Gune   05/15/2022   75,000   $0.00  Grant of restricted stock units

Greg Brown   05/15/2022   175,000   $0.00  Grant of restricted stock units

Velayudhan Venugopal   05/15/2022   105,000   $0.00  Grant of restricted stock units

Llibert Argerich   05/15/2022   75,000   $0.00  Grant of restricted stock units

Gregg Coccari

  

05/20/2022

  

2,604

  

$10.56

 

Acquisition of Common Stock
through employee stock purchase
plan pursuant to Rule 16b-3(c)

Velayudhan Venugopal

  

05/20/2022

  

2,261

  

$10.56

 

Acquisition of Common Stock
through employee stock purchase
plan pursuant to Rule 16b-3(c)

Prasad Gune

  

05/20/2022

  

1,610

  

$10.56

 

Acquisition of Common Stock
through employee stock
purchase plan pursuant
to Rule 16b-3(c)

Greg Brown

  

05/20/2022

  

2,604

  

$10.56

 

Acquisition of Common Stock
through employee stock purchase
plan pursuant to Rule 16b-3(c)

Sarah Blanchard

  

05/20/2022

  

2,485

  

$10.56

 

Acquisition of Common Stock
through employee stock purchase
plan pursuant to Rule 16b-3(c)

Prasad Gune
  

05/25/2022
  

1,300
  

$13.27(1)

 
Sale of Common Stock
pursuant to Rule 10b5-1 trading plan

Prasad Gune

  

05/25/2022

  

300

  

$13.90(1)

 

Sale of Common Stock
pursuant to Rule
10b5-1 trading plan

Natalie Schechtman   05/26/2022   23,316   $0.00  Grant of restricted stock units

Kenneth Fox

  

05/31/2022

  

3,452,000

  

$0.00

 

Pro rata in-kind
distribution of Common Stock
by Stripes III, LP(2)

Kenneth Fox

  

05/03/2022

  

255,833

  

$0.00

 

Acquisition of Common Stock
pursuant to pro rata in-kind
distribution

Jeffrey Lieberman   06/16/2022   15,490   $0.00  Grant of restricted stock units

Lawrence Illg   06/16/2022   15,490   $0.00  Grant of restricted stock units

Lydia Ventura Paterson   06/16/2022   15,490   $0.00  Grant of restricted stock units

Heather Hiles   06/16/2022   15,490   $0.00  Grant of restricted stock units

Natalie Schechtman   06/16/2022   848   $0.00  Grant of restricted stock units

Kenneth Fox   06/16/2022   15,490   $0.00  Grant of restricted stock units

Eren Bali   06/16/2022   15,490   $0.00  Grant of restricted stock units
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(1) The reported transactions were executed in multiple trades. The price reflected above represents the weighted average sale price for the

transactions.
(2) Stripes GP III, LLC, or Stripes GP, the general partner of Stripes III, LP has sole voting and dispositive power over such shares and voting

decisions with respect to such shares are made by Stripes Holdings, LLC, or Stripes Holdings, as the managing member of Stripes GP. Kenneth
Fox owns and controls Stripes Holdings but disclaims beneficial ownership of the shares of Common Stock held thereby except to the extent of
his pecuniary interest therein.

12. Status of awards acquired by us in the offer; accounting consequences of the offer

Tendered Awards that we acquire through the offer will be canceled and returned to the pool of Shares available for grants of awards under the
2021 Plan, including any New RSUs granted under the offer. To the extent Shares returning to the 2021 Plan are not fully reserved for issuance upon
receipt of the New RSUs to be granted in connection with the offer, the Shares will be available for issuance pursuant to future equity awards to
employees and other eligible 2021 Plan participants without further stockholder action, except as required by applicable law or the rules of Nasdaq or
any other securities quotation system or any stock exchange on which our Shares are then quoted or listed.

We account for stock-based compensation expense under the provisions of Financial Accounting Standards Board (FASB) Accounting Standards
Codification (ASC) Topic 718, Stock Compensation (“Topic 718”). Under Topic 718, the offer would be considered a modification event because it
would simultaneously cancel the existing equity-classified Eligible Awards and concurrently grant New RSUs as replacement awards. As a result, we
may be required to recognize incremental stock-based compensation expense resulting from the New RSUs granted in the offer. The incremental stock-
based compensation expense will be measured as the excess, if any, of the fair value of each New RSU granted to employees in exchange for the
canceled options and SARs, measured as of the date the New RSUs are granted, over the fair value of the Eligible Awards exchanged for the New RSUs,
measured immediately prior to the exchange. The incremental stock-based compensation expense associated with the modification, as well as the
unrecognized expense associated with the original, canceled Eligible Awards, will be recognized over the remaining requisite service period of the New
RSUs. In the event that any of the New RSUs are forfeited prior to their vesting due to termination of employment or other service, any incremental
stock-based compensation expense of the forfeited New RSUs will not be recognized.

13. Legal matters; regulatory approvals

We are not aware of any license or regulatory permit that appears to be material to our business that might be affected adversely by our exchange
of awards and issuance of New RSUs as contemplated by the offer, or of any approval or other action by any government or governmental,
administrative or regulatory authority or agency or any Nasdaq listing requirements that would be required for the acquisition or ownership of our
awards as contemplated herein, except for certain exemptive or notice filings that may be required in certain countries outside the U.S. Should any
additional approval, exemptive or notice filing or other action be required, we presently
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contemplate that we will seek such approval, make such filings or take such other action. However, we cannot assure you that we will seek such
approval, make such filings or take such other action or that any such approval, filing or other action, if needed, could be obtained or made or what the
conditions imposed in connection with such approvals or filings would entail or whether the failure to obtain any such approval, to make such filings or
take any other action would result in adverse consequences to our business. Our obligation under the offer to accept Tendered Awards for exchange and
to issue New RSUs for Tendered Awards is subject to the conditions described in Section 7 of this Offer to Exchange.

If we are prohibited by applicable laws or regulations from granting New RSUs or required to obtain a license or regulatory permit or make any
other filing before granting New RSUs on the New RSU Grant Date, we will not grant any New RSUs unless we obtain the necessary license or make
the requisite filing. We are unaware of any such other prohibition at this time which cannot be satisfied by obtaining a license or permit or making a
filing, and we will use reasonable efforts to effect the grant. If the grant is prohibited or seems not feasible to be made on the New RSU Grant Date, we
will not grant any New RSUs and you will not receive any other benefit for the awards you tendered.

14. Material income tax consequences

Material U.S. federal income tax consequences.

The following is a general summary of the material U.S. federal income tax consequences of the exchange of Eligible Awards for New RSUs
pursuant to the offer for those Eligible Participants subject to U.S. federal income tax. This discussion is based on the U.S. Internal Revenue Code, its
legislative history, treasury regulations promulgated thereunder, and administrative and judicial interpretations as of the date of this offering circular, all
of which are subject to change, possibly on a retroactive basis. This summary does not discuss all of the tax consequences that may be relevant to you in
light of your particular circumstances, nor is it intended to be applicable in all respects to all categories of award holders. If you are a citizen or a
resident of the U.S., but also are subject to the tax laws of another country, you should be aware that there might be other income tax and social security
consequences that may apply to you. We strongly recommend that you consult with your advisers to discuss the consequences to you of this offer.

We recommend that you consult your tax adviser with respect to the U.S. federal, state and local tax consequences and any non-U.S. tax
consequences of participating in the offer, as the tax consequences to you are dependent on your individual tax situation.

In addition, if you are a citizen or resident or are otherwise subject to the tax laws of more than one country, you should be aware that there
might be tax and social insurance contribution consequences for more than one country that may apply to you. Moreover, if you received your
Eligible Awards when you resided and/or worked in one country but now reside and/or work in a different country, you may have a tax or social
insurance contribution obligation in the country of the original grant in connection with the New RSUs received in this Offer to Exchange. We
strongly recommend that you consult with your own advisers to discuss the consequences to you of this offer.

Eligible Participants who exchange outstanding Eligible Awards for New RSUs under the offer generally will not be required to recognize income
for U.S. federal income tax purposes at the time of the exchange. We believe that the exchange will be treated as a non-taxable exchange.

Restricted stock units.

If you are a U.S. taxpayer, you generally will not have taxable income at the time you are granted an RSU. Instead, you will recognize ordinary
income as the shares subject to the RSUs vest, at which time they no longer can be forfeited and we will deliver the shares to you. At the same time,
Udemy also typically will have a tax withholding obligation. The amount of ordinary income you recognize will equal the fair market value of the
shares. With regard to the shares issued pursuant to the RSUs granted under the offer, you will not have paid any amount for the shares. The Company
will satisfy all tax withholding obligations in the manner specified in your RSU award agreement (and any applicable country-specific sub-plans,
appendices or addenda thereto), including, in the Company’s discretion, by requiring a cash payment rather than through the sale of shares. Any gain or
loss you recognize upon the sale or exchange of shares that you acquire through a grant of RSUs generally will be treated as capital gain or loss and will
be long-term or short-term depending upon how long you have held the shares. Shares held more than 12 months are subject to long-term capital gain or
loss, while shares held 12 months or less are subject to short-term capital gain or loss.

You also should note that if (1) your RSUs constitute “deferred compensation” within the meaning of Section 409A of the Internal Revenue Code
of 1986, as amended (“Section 409A”), (2) the vesting of all or a portion of your RSUs is accelerated in connection with your separation from service
with us, and (3) you are a “specified employee” (generally, a highly placed officer of the Company) at that time, then the delivery of accelerated shares
under your RSU award may need to be delayed by six (6) months in order to allow you to avoid the imposition of additional taxation under
Section 409A.
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This offer currently is expected to remain open for 29 calendar days. If we extend this offer such that it is open for 30 calendar days or more,
incentive stock options that are Eligible Awards but that are not exchanged in the offer will be considered to have been modified. The commencement
date of the offer (July 11, 2022) will be considered the modification date for purposes of determining whether the employee will receive favorable tax
treatment with respect to the incentive stock options. As a result, in order to receive favorable tax treatment with respect to any such incentive stock
option, you must not dispose of any shares acquired with respect to the incentive stock option until the passage of more than two years from the date this
offer commenced (July 11, 2022) (i.e., the date of the deemed modification) and more than one year after the exercise of the option. If these holding
periods (and all other incentive stock option requirements) are met, the excess of the sale price of the option shares over the exercise price of the option
will be treated as long-term capital gain.

We recommend that you consult your tax adviser with respect to the federal, state, and local tax consequences of participating in the offer.

15. Material income tax consequences and certain other considerations for Eligible Participants who reside outside the U.S.

This discussion summarizes the likely tax consequences associated with the tender of Eligible Awards for cancellation and the grant of New RSU
Awards by Udemy. This summary assumes that you are and will continue to be resident in the relevant country and is based upon tax laws as well as
administrative and judicial interpretations in effect as of May 2022. If these tax laws, or interpretations of these laws, change in the future, possibly with
retroactive effect, the information provided in this summary may no longer be accurate. This summary is limited to a general description of the national
tax laws, and is not intended to address local, city, regional, or other provincial tax laws that may be applicable to you.

The tax consequences of the RSUs are based on complex tax laws, which may be subject to varying interpretations, and the application of such
laws may depend, in large part, on the surrounding facts and circumstances. This discussion does not apply to every specific transaction that may occur
in connection with the tender of Eligible Awards for cancellation and the grant of New RSU Awards. Moreover, it may not apply to your particular tax or
financial situation, and we are not in a position to assure you of any particular tax result.

If you are a citizen or resident or are otherwise subject to the tax laws of more than one country, you should be aware that there might be tax and
social insurance contribution consequences for more than one country that may apply to you. Moreover, if you received your Eligible Awards when you
resided and/or worked in one country but now reside and/or work in a different country, you may have a tax or social insurance contribution obligation
in the country of the original grant in connection with the New RSUs. We strongly recommend that you consult with your own advisers to discuss the
consequences to you of this offer.

You should review the information carefully and consult your own tax adviser regarding your personal situation before deciding whether
or not to participate in the offer.

Australia

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer may be subject to tax in
Australia at the time of the exchange. The taxable amount at the time of the exchange should be the market value of the Eligible Awards at the time of
the exchange. The market value of the Eligible Awards is either (1) an amount determined under a valuation, or (2) calculated in accordance with the
Australian Income Tax Assessment (1997 Act) Regulations 2021. You should consult your tax adviser to determine the market value of your Eligible
Awards and whether tax will be due at the time of the exchange.

When the New RSU Awards vest, you will be taxed on the market value (as determined under Australian tax law) of the Shares delivered upon
vesting of the New RSU Awards, or, if sooner, upon termination of your employment (with respect to any unvested RSUs that do not terminate in
conjunction with the termination of employment). Medicare Levy and Temporary Budget Repair Levy also apply.

If you sell the underlying Shares more than 30 days after vesting (assuming this is the deferred taxing point), you are subject to capital gains tax
(CGT) on any additional gain realized upon the sale of those shares over the value of those shares on the vesting date.
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The amount included in your net capital gain is the excess of (1) the sale price of the Shares, over (2) the “cost base.” If you sell the Shares after
holding them for more than 12 months following vesting, the amount included in your net capital gain is limited to 50% of the excess of (1) the sale
price of the Shares, over (2) the “cost base.”

The “cost base” of the Shares for CGT purposes is the amount previously included in your taxable income for the year in which the New RSU
Awards vested.

If the consideration received upon sale of your Shares is less than the “cost base,” a capital loss will be available to offset current or future year
capital gains. Note that a capital loss may not be used as a deduction from assessable income.

Your employer will not withhold income tax and Medicare Levy recognized as a result of the vesting of the New RSU Awards or sale of the
Shares received, provided that you have notified your employer of your Australian Tax File Number (TFN).

Generally, you must report the taxable amount on your annual tax return upon vesting of the New RSU Awards or upon sale of Shares received
upon vesting of the New RSU Awards within 30 days of vesting. In addition, you must report any taxable capital gain or loss when you sell your Shares.

It is important to note that income from the New RSU Awards in one year may impact upon the calculation and requirement to pay additional
PAYG tax installments in the following income year. Please contact your tax advisor for more details.

Austria

Eligible Participants who tender outstanding Eligible Awards for cancellation and a grant of New RSUs under the offer generally will not be
subject to tax in Austria at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU Awards will be
treated as a non-taxable event.

Upon vesting of the New RSU Awards, you will be subject to tax and social insurance contributions on the fair market value of the Shares issued
upon vesting.

When you sell the Shares acquired upon vesting of the New RSU Awards, the “capital gain” (i.e., the difference between the sales proceeds and
the fair market value of the Shares at vesting) is subject to tax and social surtaxes.

Your employer will not report and withhold income and applicable social insurance contributions upon vesting of the New RSU Awards. You will
be responsible for reporting and paying all applicable taxes and social insurance contributions that are due in connection with the New RSU Awards.

Canada

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer may be subject to tax in
Canada at the time of the exchange. The taxable amount at the time of the exchange would equal to the value of the New RSU Awards. You should
consult your tax adviser to determine the value of the New RSU Awards and whether tax will be due at the time of the exchange.

When the New RSU Awards vest, you will be subject to tax and social insurance contributions on the fair market value of the Shares delivered
upon vesting of the New RSU Awards minus the amount of any tax paid at the time of the exchange.

When you sell the Shares acquired upon vesting of the New RSU Awards, the “capital gain” (the difference between the sales proceeds and the
fair market value of the Shares at vesting) is subject to tax.

Udemy is required to withhold and report applicable taxes and social insurance contributions upon the exchange and upon vesting of the New
RSU Awards. You will be responsible for reporting and paying taxes upon the sale of Shares.

France

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer generally will not be
subject to tax in France at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU Awards will be
treated as a non-taxable event. Note that the New RSU Awards will not qualify for favorable tax treatment in France.
 

-63-



Upon vesting of the New RSU Awards, you will be subject to tax and social insurance contributions on the fair market value of the Shares issued
upon vesting.

When you sell the Shares acquired upon vesting of the New RSU Awards, the “capital gain” (i.e., the difference between the sales proceeds and
the fair market value of the Shares at vesting) is subject to tax and social surtaxes.

If your employer does not report and withhold income and applicable social insurance contributions upon vesting of the New RSU Awards, you
will be responsible for reporting and paying any applicable taxes in connection with the New RSU Awards.

Germany

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSU Awards under the offer generally will not
be subject to tax in Germany at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU Awards will be
treated as a non-taxable event.

When you vest in the New RSU Awards, you will be subject to income tax, a solidary surcharge, and social insurance contributions (subject to an
annual threshold) on the fair market value of the Shares at the time of vesting. You also may be subject to church tax on the amount of your income tax
liability, depending on the tax district in which you reside and whether you are a registered member of a church.

When you sell the Shares you acquired upon vesting of the New RSU Awards, the “capital gain” (i.e., the difference between the sales proceeds
and the fair market value of the Shares at vesting) will be subject to tax at a flat rate (plus solidarity surcharge and church tax, if applicable). Any gains
you realize from the sale of Shares is allowed an annual lump sum deduction applicable to all investment income (including any dividends you receive
on the Shares) for the relevant tax year.

If you are subject to church tax, the required amounts will generally be withheld by the bank carrying the German brokerage account. If church tax
is not withheld, you will be required to report and remit such amounts in connection with your personal income tax return.

If your employer does not report and withhold income and applicable social insurance contributions upon vesting of the New RSU Awards, you
will be responsible for reporting and paying any applicable taxes in connection with the New RSU Awards.

India

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer generally may be subject
to tax in India at the time of the exchange depending on whether the Tendered Awards are vested.

Vested Options and Vested SARs – the Indian tax authority may view the exchange as a taxable transfer subject to capital gains tax based on the
difference between the cost of acquiring the vested options or vested SARs (in this case, nil) and the value of the New RSUs, as determined by an Indian
Category I Merchant Bank registered with the Securities and Exchange Board of India. The applicable tax rate may be long-term or short-term capital
gain depending on the period that the vested options have been held by you. Alternatively, the vested options and vested SARs could be seen as
consideration for the grant of New RSUs for purposes of determining the taxable value upon vesting of the New RSUs. You should consult your tax
adviser to determine whether tax will be due at the time of the exchange.

Unvested Options and Unvested SARs—Cancellation of unvested options or unvested SARs and the grant of New RSU Awards should be treated
as a non-taxable event.

Your employer will report and withhold applicable taxes in connection with the exchange or the vesting of New RSU Awards, as applicable. You
are responsible for reporting and paying taxes due upon the sale of Shares.

Ireland

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer generally will not be
subject to tax in Ireland at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU Awards will be
treated as a non-taxable event.

When you vest in the New RSU Awards, you will be subject to income tax and employee PRSI and USC on the fair market value of the Shares at
the time of vesting.
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When you sell the Shares you acquired upon vesting of the New RSU Awards, the “capital gain” (i.e., the difference between the sales proceeds
and the fair market value of the Shares at vesting) will be subject to tax at capital gains rates.

Your employer will report and withhold income tax and employee PRSI and USC when the New RSU Awards vest. You are responsible for
reporting and paying taxes due upon the sale of Shares.

Mexico

Eligible Participants who tender outstanding Eligible Awards for cancellation and a grant of New RSUs under the offer generally will not be
subject to tax in Mexico at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU Awards will be
treated as a non-taxable event.

When you vest in the New RSU Awards, you will be subject to income tax on the fair market value of the Shares at the time of vesting.

When you sell the Shares received from the vesting of your New RSU Awards, you may be subject to capital gains tax. Your gain is equal to the
difference between the amount for which you sell the Shares, and the aggregate fair market value of the Shares on the date when the New RSU Awards
vest.

Your employer is not required to withhold applicable taxes at the time of vesting. You will be responsible for reporting and paying applicable
taxes in connection with the vesting of New RSU Awards and the subsequent sale of Shares.

Portugal

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer generally will not be
subject to tax in Portugal at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU Awards will be
treated as a non-taxable event.

When you vest in the New RSU Awards, you will be subject to tax on the fair market value of the Shares at the time of vesting.

When you sell the Shares received from the vesting of your New RSU Awards, you may be subject to capital gains tax. Your gain is equal to the
difference between the amount for which you sell the Shares, and the aggregate fair market value of the Shares on the date when your New RSU Awards
vested.

Your employer is not required to withhold applicable taxes at the time of vesting. You will be responsible for reporting and paying applicable
taxes in connection with vesting of the New RSU Awards and the subsequent sale of shares.

Singapore

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer generally will not be
subject to tax in Singapore at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU Awards will be
treated as a non-taxable event.

When you vest in the New RSU Awards, you will be subject to tax on the fair market value of the Shares at the time of vesting.

When you sell the Shares received from the vesting of your New RSU Awards, you will not be subject to tax.

Your employer is not required to withhold taxes when the New RSU Awards vest. It is your responsibility to pay any applicable taxes in
connection with the New RSU Awards. However, withholding may apply in certain circumstances if you leave Singapore.

Spain

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer generally will not be
subject to tax in Spain at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU Awards will be treated
as a non-taxable event.

When you vest in the New RSU Awards, you will be subject to tax and social insurance contributions (unless you have already met the monthly
cap) on the fair market value of the Shares at the time of vesting.
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When you sell the Shares received from the vesting of the New RSU Awards, you may be subject to capital gains tax. Your gain is equal to the
difference between the amount for which you sell the Shares, and the aggregate fair market value of the Shares on the date when the New RSU Awards
vest.

Your employer is not required to withhold applicable taxes at the time of vesting. You will be responsible for reporting and paying applicable
taxes in connection with vesting of the New RSU Awards and the subsequent sale of Shares.

Turkey

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer generally will not be
subject to tax in Turkey at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU Awards will be
treated as a non-taxable event.

When you vest in the New RSU Awards, you will be subject to tax on the fair market value of the Shares at the time of vesting.

When you sell the Shares received from the vesting of the New RSU Awards, you may be subject to capital gains tax. Your gain is equal to the
difference between the amount for which you sell the Shares, and the aggregate fair market value of the Shares on the date when the New RSU Awards
vest.

Your employer is not required to withhold applicable taxes at the time of vesting. You will be responsible for reporting and paying applicable
taxes in connection with vesting of the New RSU Awards and the subsequent sale of Shares.

United Arab Emirates

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer generally will not be
subject to tax in the United Arab Emirates at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU
Awards will be treated as a non-taxable event.

When you vest in the New RSU Awards, you will not be subject to tax on the fair market value of the Shares at the time of vesting.

When you sell the Shares received from the vesting of the New RSU Awards, you will not be subject to capital gains tax.

United Kingdom

Eligible Participants who tender outstanding Eligible Awards for cancellation and are granted New RSUs under the offer generally will not be
subject to tax in the United Kingdom at the time of the exchange. We believe that the cancellation of Eligible Awards and the grant of New RSU Awards
will be treated as a non-taxable event.

When you vest in the New RSU Awards, you will be subject to income tax and National Insurance Contributions (“NICs”) on the fair market
value of the Shares at the time of vesting.

If you enter into a “Joint Election” with your employer, you also may be responsible for the employer’s NICs with respect to the vesting of the
New RSU Awards.

When you sell the Shares you acquired upon vesting of the New RSU Awards, the “capital gain” (i.e., the difference between the sales proceeds
and the fair market value of the Shares at vesting) will be subject to tax. Your aggregate gain will be subject to an annual exemption designated by Her
Majesty’s Revenue & Customs (“HMRC”).

Your employer will report the income and withhold income tax and NICs due upon vesting of the New RSU Awards. In addition, your employer
will report the details of your New RSU Awards.

You also are required to report the taxable benefits arising in connection with the New RSU Awards and remit any difference between the actual
tax due and the amount withheld to HMRC on your personal self-assessment tax return.

If you are subject to tax in more than one country, you should be aware that there may be other tax and social insurance consequences that may
apply to you. In addition, if you have been employed by us (or one of our subsidiaries) in more than one tax jurisdiction, you should be aware that there
may be tax and social insurance contribution consequences in each jurisdiction that may apply to you. If you received your Eligible Awards when you
resided and/or worked in one country but now reside and/or work in a different country, you may have a tax obligation in the country of the original
grant in connection with the New RSUs received under this Offer to Exchange. We strongly recommend that you consult your own tax adviser to
discuss these consequences.
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16. Extension of offer; termination; amendment

We reserve the right, in our discretion, at any time and regardless of whether or not any event listed in Section 7 of this Offer to Exchange has
occurred or is deemed by us to have occurred, to extend the period of time during which the offer is open and delay the acceptance for exchange of any
options or SARs. If we elect to extend the period of time during which this offer is open, we will give you oral or written notice of the extension and
delay, as described below. If we extend the Expiration Date, we also will extend your right to elect or withdraw tenders of Eligible Awards until such
extended Expiration Date. In the case of an extension, we will issue a press release, email or other form of communication no later than 6:00 a.m., U.S.
Pacific Time, on the next U.S. business day after the previously scheduled Expiration Date.

We also reserve the right, in our reasonable judgment, on or before the Expiration Date to terminate or amend the offer and to postpone our
acceptance and cancellation of any options or SARs elected to be exchanged if any of the events listed in Section 7 of this Offer to Exchange occurs, by
giving oral or written notice of the termination or postponement to you or by making a public announcement of the termination. Our reservation of the
right to delay our acceptance and cancellation of options or SARs elected to be exchanged is limited by Rule 13e-4(f)(5) under the Exchange Act which
requires that we must pay the consideration offered or return the options or SARs promptly after termination or withdrawal of a tender offer.

Subject to compliance with applicable law, we further reserve the right, on or before the Expiration Date, in our discretion, and regardless of
whether any event listed in Section 7 of this Offer to Exchange has occurred or is deemed by us to have occurred, to amend the offer in any respect,
including by decreasing or increasing the consideration offered in this offer to option or SAR holders or by decreasing or increasing the number of
options or SARs being sought in this offer. As a reminder, if a particular option or SAR expires after the start of, but before cancellation under the offer,
that particular option or SAR is not eligible for exchange. Therefore, if we extend the offer for any reason and if a particular option or SAR that was
tendered before the originally scheduled expiration of the offer expires after such originally scheduled Expiration Date but before the actual Cancellation
Date under the extended offer, that option or SAR would not be eligible for exchange.

The minimum period during which the offer will remain open following material changes in the terms of the offer or in the information
concerning the offer, other than a change in the consideration being offered by us or a change in the amount of existing options or SARs sought, will
depend on the facts and circumstances of such change, including the relative materiality of the terms or information changes. If we modify the number
of Eligible Awards being sought in this offer or the consideration being offered by us for the Eligible Awards in this offer, the offer will remain open for
at least ten (10) U.S. business days from the date of notice of such modification. If any term of the offer is amended in a manner that we determine
constitutes a material change adversely affecting any holder of Eligible Awards, we promptly will disclose the amendments in a manner reasonably
calculated to inform holders of Eligible Awards of such amendment, and we will extend the offer’s period so that at least two (2) U.S. business days, or
such longer period as may be required by the tender offer rules, remain after such change.

For purposes of the offer, a “business day” means any day other than a Saturday, Sunday or a U.S. federal holiday and consists of the time period
from 12:01 a.m. through 12:00 midnight, Eastern Time.

17. Fees and expenses

We will not pay any fees or commissions to any broker, dealer or other person for soliciting awards to be exchanged through this offer.

18. Additional information

This Offer to Exchange is part of a Tender Offer Statement on Schedule TO that we have filed with the SEC. This Offer to Exchange does not
contain all of the information contained in the Schedule TO and the exhibits to the Schedule TO. We recommend that you review the Schedule TO,
including its exhibits, and the following materials that we have filed with the SEC before making a decision on whether to elect to exchange your
awards:
 

 1. Our annual report on Form 10-K for our fiscal year ended December 31, 2021, filed with the SEC on March 25, 2022, as amended
April 13, 2022;

 

 2. Our definitive proxy statement on Schedule 14A for our 2022 annual meeting of stockholders, filed with the SEC on April 20, 2022;
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 3. Our quarterly report on Form 10-Q for our fiscal quarter ended March 31, 2022, filed with the SEC on May 4, 2022;
 

 4. The description of our Common Stock contained in our registration statement on Form 8-A filed with the SEC on October 21, 2021, and
any further amendment or report filed thereafter for the purpose of updating such description; and

 

 5. The information contained in our current reports on Form 8-K filed with the SEC, except to the extent that information therein is furnished
and not filed with the SEC.

These filings, our other annual, quarterly, and current reports, our proxy statements, and our other SEC filings are available to the public on the
SEC’s Internet site at http://www.sec.gov.

Each person to whom a copy of this Offer to Exchange is delivered may obtain a copy of any or all of the documents to which we have referred
you, other than exhibits to such documents, unless such exhibits are specifically incorporated by reference into such documents, at no cost, by
contacting:

Udemy, Inc.
600 Harrison Street, 3rd Floor
San Francisco, California 94107
United States of America
Attention: Legal Department

As you read the documents listed above, you may find some inconsistencies in information from one document to another. If you find
inconsistencies between the documents, or between a document and this Offer to Exchange, you should rely on the statements made in the most recent
document.

The information contained in this Offer to Exchange about us should be read together with the information contained in the documents to which
we have referred you, in making your decision as to whether or not to participate in this offer.

19. Financial information

The financial information, including financial statements and the notes thereto, included in our annual report on Form 10-K for the fiscal year
ended December 31, 2021, and our quarterly report on Form 10-Q for the fiscal quarter ended March 31, 2022, are incorporated herein by reference.
Attached as Schedule B to this Offer to Exchange is a summary of our financial information from our annual report on Form 10-K for our fiscal year
ended December 31, 2021, and from our quarterly report on Form 10-Q for the fiscal quarter ended March 31, 2022. More complete financial
information may be obtained by accessing our public filings with the SEC by following the instructions in Section 17 of this Offer to Exchange.

We had a book value per share of U.S. $2.73 on March 31, 2022.

20. Miscellaneous.

We are not aware of any jurisdiction in which the making of the offer is not in compliance with applicable law. If we become aware of any
jurisdiction in which the making of the offer is not in compliance with any valid applicable law, we will make a good faith effort to comply with such
law. If, after such good faith effort, we cannot comply with such law, or if we choose not to comply with such law, the offer will not be made to, nor will
awards be accepted from the award holders residing in such jurisdiction.

We have not authorized any person to make any recommendation on our behalf as to whether you should elect to exchange your awards
through the offer. You should rely only on the information in this document or documents to which we have referred you. We have not
authorized anyone to give you any information or to make any representations in connection with the offer other than the information and
representations contained in this Offer to Exchange and in the related offer documents. If anyone makes any recommendation or
representation to you or gives you any information, you must not rely upon that recommendation, representation, or information as having
been authorized by us.

Udemy, Inc.

July 11, 2022
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SCHEDULE A

INFORMATION CONCERNING THE EXECUTIVE OFFICERS
AND DIRECTORS OF UDEMY, INC.

The directors and executive officers of Udemy, Inc. as of June 30, 2022, are set forth in the following table:
 
Name   Position and Offices Held

Gregg Coccari   President, Chief Executive Officer and Chairperson of the Board of Directors

Sarah Blanchard   Chief Financial Officer

Velayudhan Venugopal   Chief Technology Officer

Gregory Brown   President, Udemy Business

Llibert Argerich   Senior Vice President, Marketing

Prasad Gune   Senior Vice President, Product

Eren Bali   Director

Lawrence Illg   Director

Jeffrey Lieberman   Director

Lydia Paterson   Director

Heather Hiles   Director

Kenneth Fox   Director

Natalie Schechtman   Director

The address of each executive officer and director is:

Udemy, Inc.
600 Harrison Street, 3rd Floor
San Francisco, California 94107
United States of America

Our executive officers are eligible to participate in the offer. The non-employee members of our board of directors are not eligible to participate in
this offer.
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SCHEDULE B

Summary Financial Information of Udemy, Inc.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS INFORMATION

(in thousands, except share and per share amounts)

(quarterly amounts are unaudited)
 

   Year Ended December 31,    Three Months Ended March 31,  
   2020    2021    2021    2022  
Revenue   $ 429,899   $ 515,657   $ 124,550   $ 152,223 
Cost of Revenue    209,253    236,024    57,923    66,438 
Gross profit    220,646    279,633    66,627    85,785 
Loss from operations    (73,380)    (77,907)    (16,438)    (25,316) 
Net loss attributable to common stockholders    (77,620)    (80,026)    (17,989)    (25,649) 
Net loss per share, basic and diluted   $ (2.33)   $ (1.46)   $ (0.50)   $ (0.18) 
Shares used in computing net loss per share, basic and

diluted    33,384,438    54,972,827    36,178,304    139,405,294 

CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands)

(quarterly amounts are unaudited)
 

   
December 31,

2020    December 31, 2021   March 31, 2022 
Total current assets   $ 236,964   $ 641,873   $ 617,017 
Total assets    282,096    739,851    738,890 
Total current liabilities    263,813    341,343    339,598 
Total liabilities    268,677    350,151    358,382 
Total stockholders’ equity (deficit)    (260,685)    389,700    380,508 
Total liabilities, redeemable convertible preferred stock, and

stockholders’ equity (deficit)    282,096    739,851    738,890 
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Exhibit A1B

EMAIL TO ALL ELIGIBLE PARTICIPANTS
 
From:   Ken Hirschman

To:   All Eligible Participants

Date:   July 11, 2022

Subject:   LAUNCH OF UDEMY’S EQUITY AWARD EXCHANGE PROGRAM

Dear Eligible Participant:

You are receiving this email because you are eligible to participate in a voluntary, one-time equity award exchange offer that will allow you to
exchange certain out-of-the-money stock options or stock appreciation rights for new awards of restricted stock units granted under our 2021 Equity
Incentive Plan, or New RSUs, as described in more detail below, and also in the document titled “Offer to Exchange Certain Outstanding Awards for
New Restricted Stock Units,” referred to herein as the “Offer to Exchange.” Documents related to this offer may be found on Workday.

There are a number of capitalized terms used in this email that, if not defined in this email, are defined and discussed in further detail in the Offer
to Exchange. If, after you’ve read this message and the materials related to this offer, you still have questions, please post a question in the #udemy-
equity Slack channel or contact us by email at equity@udemy.com. We also recommend that you consult with your personal financial, legal, and/or tax
advisers to weigh the benefits and risks involved in participating in this offer.

The equity award exchange program is a voluntary, one-time equity award exchange offer from Udemy to allow Eligible Participants who hold
Eligible Awards the opportunity to exchange those awards for RSUs covering the same number of Shares that are subject to the Eligible Awards, which
RSUs will be subject to a different vesting schedule (the “offer”).

All Eligible Participants who participate in this offer will receive New RSUs in exchange for their cancelled Eligible Awards. Awards eligible to
be exchanged in this offer include only those options or stock appreciation rights granted with a per Share exercise price equal to or greater than U.S.
$11.13, whether vested or unvested, that are outstanding throughout the course of this offer. You are an Eligible Participant if you are an active employee
of Udemy or any of its subsidiaries as of the start of this offer and remain an active employee of Udemy or its subsidiaries through the expiration of this
offer, or if you are an employee of a professional employment organization, such as Globalization Partners, who provides services to Udemy or any of
its subsidiaries as of the start of this offer and continue to provide such services through the expiration of this offer. Please note, if you



choose to participate in this offer, you must elect to participate with respect to each option and stock appreciation right subject to an Eligible Award
Price Band, as discussed in greater detail in the Offer to Exchange. An Eligible Award Price Band generally consists of options and stock appreciation
rights grouped by exercise price.

This offer is currently scheduled to expire on August 6, 2022, at 6:00 p.m., U.S. Pacific Time and New RSUs are scheduled to be granted
on the same calendar day (but after this offer expires).

We have prepared a number of resources to help you understand the terms and conditions of this offer. These resources include the Offer to
Exchange and an election form, together with its associated instructions. Each of these documents is attached to this email and is available via Workday.
All Eligible Participants may access Workday using their standard Workday access credentials. You must make your election via Workday. In addition,
to help you recall which of your awards are eligible for exchange in this offer and give you the information necessary to make an informed decision,
please refer to your personalized information regarding each Eligible Award Grant you hold available via your E*Trade account. A link to your E*Trade
account is accessible on Workday, which lists: the grant date of each Eligible Award Grant; the per Share exercise price of each Eligible Award Grant;
and the total, vested, and unvested numbers of Shares subject to each Eligible Award Grant. If you elect to participate in this offer and then change your
mind and wish to withdraw, you may do so by printing and signing a withdrawal form, which is available in Workday, and then delivering that form by
email to equity@udemy.com. Note that once you withdraw, you will no longer be able to change your mind and elect to participate.

Participation in this offer is completely voluntary. Participating in this offer involves risks that are discussed in the Offer to Exchange. We know
that the materials describing this offer may seem voluminous, but it is important that you carefully review these materials so that you can make an
informed decision on whether or not to participate in this offer. We believe this offer is potentially very important to you and recommend that you take
the time to study the materials, ask questions if needed, and make an informed decision about whether or not to participate.

If you do nothing, you will be making a decision not to participate in this offer and you will not receive any New RSUs pursuant to this offer.
Instead, your existing awards will remain outstanding until they are exercised or cancelled or expire by their terms and will retain their current exercise
price, vesting schedule, and other terms.

To participate in the Offer to Exchange your Eligible Award Grants, we must receive your election electronically via the Workday platform. No
election will be accepted later than 6:00 p.m., U.S. Pacific Time, on August 6, 2022 (unless we extend this offer).

If we have not received your properly completed and submitted election by the expiration of this offer, you will have rejected this offer and you
will keep your current awards.
 

-2-



Exhibit A1C

UDEMY, INC.
OFFER TO EXCHANGE CERTAIN OUTSTANDING AWARDS

FOR NEW RSU AWARDS

ELECTION FORM

THE OFFER EXPIRES AT 6:00 P.M., U.S. PACIFIC TIME, ON AUGUST 6, 2022,

UNLESS THE OFFER IS EXTENDED

Terms used in this Election Form, including the Election Terms & Conditions and Election
Instructions attached hereto, that are defined in the Offer to Exchange have the same meaning as

those defined terms in the Offer to Exchange

Before completing and submitting your election, please make sure you received, read and understand the documents that comprise this
offer to exchange certain outstanding awards for restricted stock units (the “offer”), including (1) the Offer to Exchange Certain Outstanding
Awards for New Restricted Stock Units (referred to as the “Offer to Exchange”); (2) the launch email from Ken Hirschman, dated July 11, 2022,
announcing this offer; and (3) this Election Form, together with its instructions (together, the “offer documents”). The offer is subject to the terms of
these offer documents, as they may be amended. The offer provides Eligible Participants who received certain Eligible Award Grants the opportunity to
exchange those Eligible Awards for restricted stock units (“RSUs”) subject to the vesting schedules set forth in Section 9 of the Offer to Exchange. All
Eligible Participants who participate in the offer will receive an award of unvested RSUs (“New RSUs”) in exchange for their cancelled Eligible
Awards.

This Election Form shall be provided to Eligible Participants via Workday. All Eligible Participants may access Workday using their standard
Workday access credentials. Pertinent information related to Eligible Participants’ Eligible Award Grants is provided in Eligible Participants’ E*Trade
account, a link to which is provided on Workday. Additional instructions are included herein with respect to any limitations on submitting elections via
Workday. This offer expires at 6:00 p.m., U.S. Pacific Time, on August 6, 2022, unless extended (the “Expiration Date”). PLEASE FOLLOW THE
ACCOMPANYING INSTRUCTIONS ATTACHED TO THIS FORM.



In accordance with the terms outlined in the offer documents, if you elect to exchange your Eligible Awards, the number of Shares subject to the
New RSUs you receive will be equal to the number of Shares subject to the Eligible Awards that you elect to exchange pursuant to the offer, as
described in Section 2 of the Offer to Exchange. If you participate in this offer, you may exchange options or stock appreciation rights granted to you by
Udemy under our 2010 Equity Incentive Plan with an exercise price per Share equal to or greater than U.S. $11.13, whether vested or unvested, that are
outstanding as of the start of the Offering Period and remain outstanding and unexercised as of the Expiration Date. If you elect to exchange any Eligible
Award Grant in this offer, you must elect to exchange all Eligible Awards you hold within the same Eligible Award Price Band (as defined below). You
may not select individual Eligible Awards to exchange if such options or stock appreciation rights are within the same Eligible Award Price Band.

New RSUs will be unvested on the New RSU Grant Date, regardless of whether your Eligible Awards were vested or unvested, and will be
scheduled to vest based on your continued service with us or our subsidiaries through each applicable vesting date in accordance with the new vesting
schedule. The vesting schedule of New RSUs will be determined based on the exercise price of the Eligible Award for which it is exchanged, as follows:
 

 •  Band 1: With respect to Tendered Award Grants with a per Share exercise price of U.S. $11.13, the vesting schedule will depend on
whether the closing price of a Share of Common Stock on Nasdaq on the Expiration Date is greater than U.S. $11.13:

 

 •  If the closing price of a Share of Common Stock on Nasdaq on the Expiration Date is greater than U.S. $11.13:
 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that are currently vested or

would have vested in calendar year 2022 subject to continued service, an equal number of New RSUs will vest on the First
Quarterly Vesting Date;

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar year 2023 subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the 4 quarters of 2023; and

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar year 2024 subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the first 3 quarters of 2024.

 

 •  If the closing price of a Share of Common Stock on Nasdaq on the Expiration Date is equal to or less than U.S. $11.13:
 

 
•  With respect to all of the Shares of Common Stock subject to such Tendered Award Grants, an equal number of New RSUs

will vest ratably in equal installments on the Quarterly Vesting Dates over the 8 quarters following the New RSU Grant
Date.
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 •  Band 2: With respect to Tendered Awards Grants with a per Share exercise price of U.S. $11.77, the vesting schedule will depend on
whether the closing price of a Share of Common Stock on Nasdaq on the Expiration Date is greater than U.S. $11.77:

 

 •  If the closing price of a Share of Common Stock on Nasdaq on the Expiration Date is greater than U.S. $11.77:
 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that are currently vested or

would have vested in calendar year 2022 subject to continued service, an equal number of New RSUs will vest on the First
Quarterly Vesting Date;

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar year 2023, subject to continued service, an equal number of New RSUs will vest ratably in equal installments on
the Quarterly Vesting Dates over the 4 quarters of 2023; and

 

 
•  With respect to the number of Shares of Common Stock subject to such Tendered Award Grants that would have vested in

calendar years 2024 and 2025, subject to continued service, an equal number of New RSUs will vest ratably in equal
installments on the Quarterly Vesting Dates over the 4 quarters of 2024.

 

 •  If the closing price of a Share of Common stock on Nasdaq on the Expiration Date is equal to or less than U.S. $11.77:
 

 
•  With respect to all of the Shares of Common Stock subject to such Tendered Award Grants, an equal number of New RSUs

will vest ratably in equal installments on the Quarterly Vesting Dates over the 9 quarters following the New RSU Grant
Date.

 
 •  Band 3: With respect to Tendered Awards with a per Share exercise price of U.S. $23.55:
 

 •  With respect to all of the Shares of Common Stock subject to such Tendered Award Grants, an equal number of New RSUs will vest
ratably in equal installments on the Quarterly Vesting Dates over the 9 quarters following the New RSU Grant Date.
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 •  Band 4: With respect to Tendered Awards with a per Share exercise price of U.S. $34.14:
 

 •  With respect to all of the Shares of Common Stock subject to such Tendered Award Grants, an equal number of New RSUs will vest
ratably in equal installments on the Quarterly Vesting Dates over the 12 quarters following the New RSU Grant Date.

Each vesting group referenced above is referred to as an “Eligible Award Price Band.” The first vesting date for the New RSUs is scheduled to
occur on the Company’s First Quarterly Vesting Date.

Your participation in this offer and the receipt of New RSUs does not provide any guarantee or promise of continued service with Udemy or any
of our subsidiaries. Although the vesting schedule of your Eligible Award Grant may have had a monthly vesting component, there will be no monthly
vesting on the New RSUs. See Section 9 of the Offer to Exchange for further details. You will lose your rights to all Tendered Awards that are cancelled
under the offer.

BY PARTICIPATING, YOU AGREE TO ALL TERMS OF THE OFFER AS SET FORTH IN THE OFFER DOCUMENTS. Please be
sure to follow the instructions, which are attached.

To participate in the Offer to Exchange your Eligible Award Grants, we must receive your election electronically via the Workday platform. No
election will be accepted later than 6:00 p.m., U.S. Pacific Time, on August 6, 2022 (unless we extend the offer). Only elections that are properly
completed and submitted and actually received by Udemy on or before the Expiration Date via Workday will be accepted. Elections submitted by any
other means, including hand delivery or interoffice delivery, are not permitted and will not be accepted.

You may change your mind after you have submitted an election and withdraw all of your elected Eligible Awards from the offer at any time on or
before the Expiration Date.
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To help you recall your Eligible Award Grants and give you the information necessary to make an informed decision, please refer to your
personalized information regarding each Eligible Award Grant you hold available on E*Trade, a link which will be provided to you via Workday, which
will provide: the grant date of the Eligible Award Grant; the per Share exercise price of the Eligible Award Grant; and the total, vested, and unvested
numbers of underlying Shares.

Please check the appropriate box:

☐ Yes, I wish to participate in the offer as to all of my Band 1 Eligible Awards.

All of my Eligible Awards with a per share exercise price of U.S. $11.13 will be cancelled irrevocably on the Cancellation Date, currently
expected to be August 6, 2022.

☐ Yes, I wish to participate in the offer as to all of my Band 2 Eligible Awards.

All of my Eligible Awards with a per share exercise price of U.S. $11.77 will be cancelled irrevocably on the Cancellation Date, currently
expected to be August 6, 2022.

☐ Yes, I wish to participate in the offer as to all of my Band 3 Eligible Awards.

All of my Eligible Awards with a per share exercise price of U.S. $23.55 will be cancelled irrevocably on the Cancellation Date, currently
expected to be August 6, 2022.

☐ Yes, I wish to participate in the offer as to all of my Band 4 Eligible Awards.

All of my Eligible Awards with a per share exercise price of U.S. $34.14 will be cancelled irrevocably on the Cancellation Date, currently
expected to be August 6, 2022.

☐ No, I wish to REJECT the offer with respect to all of my Eligible Award Grants.

None of my Eligible Awards will be cancelled irrevocably on the Cancellation Date.

I understand that this Election Form will replace in its entirety any election that Udemy previously received from me.

SUBMIT THIS ELECTION FORM NO LATER THAN 6:00 P.M., U.S. PACIFIC TIME,

ON AUGUST 6, 2022 (UNLESS THE OFFER IS EXTENDED).
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Election Terms & Conditions

1. I agree that my decision to accept or reject the offer with respect to some or all of my Eligible Award Grants is entirely voluntary and is subject
to the terms and conditions of the offer.

2. I understand that I may withdraw my election at any time by completing and submitting a Withdrawal Form (pursuant to the procedures set
forth in section 2 of the of the Elections Instructions, below) no later than 6:00 p.m. U.S. Pacific Time, on August 6, 2022 (unless the offer is extended),
and that any request to withdraw submitted and/or received after such time will be void and of no further force and effect.

3. If my employment or service with Udemy or its subsidiaries terminates on or before the offer expires, I understand that I will cease to be an
Eligible Participant under the terms of the offer and any election that I have made to exchange any of my awards pursuant to the offer will be ineffective.
As a result, none of my Eligible Awards will be exchanged under the offer and I will not receive any New RSUs.

4. I understand and agree that my employment or service with Udemy or any of its subsidiaries will be considered terminated effective as of the
date that I no longer am actively providing employment or other services, as applicable, to Udemy or any of its subsidiaries (regardless of the reason for
such termination and whether or not later found to be invalid or in breach of employment laws in the jurisdiction where I am employed or rendering
services or the terms of my employment or service agreement, if any) and unless otherwise expressly provided in the offer or determined by Udemy, my
right to receive New RSUs pursuant to the offer or to vest in the New RSUs received in the offer, if any, will terminate as of such date and will not be
extended by any notice period mandated under local law (e.g., my period of service would not include any contractual notice period or any period of
“garden leave” or similar period mandated under employment laws in the jurisdiction where I am employed or rendering services or the terms of my
employment or service agreement, if any); Udemy will have the exclusive discretion to determine when I no longer am actively providing employment
services for purposes of the offer and the grant of New RSUs pursuant to the offer (including whether I still may be considered to be providing
employment services while on a leave of absence). I further acknowledge that the New RSUs granted pursuant to the offer have a different vesting
schedule than the Eligible Awards cancelled in exchange, that the first vesting date under the New RSUs is scheduled to occur on the First Quarterly
Vesting Date.

5. I agree that all decisions with respect to future grants under any Udemy equity compensation plan will be at the sole discretion of Udemy.

6. I agree that: (i) the offer is established voluntarily by Udemy, is discretionary in nature and may be modified, amended, suspended or terminated
by Udemy, in accordance with the terms set forth in the offer documents, at any time prior to the expiration of the offer; (ii) Udemy may, at its
discretion, refuse to accept my election to participate; and (iii) the offer is an exceptional, voluntary and one-time offer that does not create any
contractual or other right to receive future offers, options, stock appreciation rights or restricted stock units, or benefits in lieu of offers, even if offers
have been made in the past.



7. I agree that the New RSUs, and income from and value of same; (i) are not intended to replace any pension rights or compensation; and (ii) are
not part of normal or expected compensation for the purposes of calculating any severance, resignation, termination, redundancy, dismissal, end of
service payments, bonuses, long-service awards, pension or retirement or welfare benefits or similar payments.

8. If I am providing services outside the U.S., I agree that (i) the New RSUs, and the income from and value of same, are not part of normal or
expected compensation for any purpose; and (ii) neither Udemy nor any of its subsidiaries shall be liable for any foreign exchange rate fluctuation
between my local currency and the U.S. Dollar that may affect the value of the New RSUs, settlement of RSUs, or the subsequent sale of any Shares of
Udemy’s Common Stock acquired upon settlement of the New RSUs.

9. This election and my participation in the offer shall not create a right to employment or service, or be interpreted as forming or amending an
employment or service contract with Udemy or any of its subsidiaries and shall not interfere with the ability of Udemy, or, if different, of my current
employer, or applicable entity with which I am engaged to provide services (the “Employer”), to terminate my employment or service relationship (if
any) at any time with or without cause (subject to the terms of my employment contract or other service contract, if any).

10. I understand that: the future value of the Shares of Udemy’s Common Stock underlying the New RSUs is unknown, indeterminable and cannot
be predicted with certainty.

11. No claim or entitlement to compensation or damages shall arise from forfeiture of the New RSUs resulting from the termination of my
employment or other service relationship with Udemy or one of its subsidiaries (for any reason whatsoever, whether or not later found to be invalid or in
breach of employment laws in the jurisdiction where I am employed or the terms of my employment agreement, if any).

12. I hereby explicitly and unambiguously consent to the collection, use and transfer, in electronic or other form, of my personal data as
described in this election and any other offer documents (“Data”) by and among, as applicable, the Employer, Udemy and any of its other
subsidiaries or affiliates for the exclusive purpose of implementing, administering and managing my participation in the offer.

I understand that Udemy and the Employer may hold certain personal information about me, including, but not limited to, my name, home
address, email address and telephone number, date of birth, social insurance number, passport or other identification number, salary, nationality,
job title, any shares of stock or directorships held in Udemy, details of all awards or any other entitlement to Shares of Common Stock awarded,
cancelled, exercised, vested, unvested or outstanding in my favor, for the exclusive purpose of implementing, administering and managing my
participation in the offer.

I understand Data will be transferred to E*Trade Financial Corporate Services, Inc. (the “Designated Broker”), or such other stock plan
service provider as may be selected by Udemy in the future, which is assisting Udemy with the implementation, administration and management of
the
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offer. I understand that the recipients of Data may be located in the United States or elsewhere, and that the recipients’ country (e.g., the United
States) may have different data privacy laws and protections than my country. I understand that if I reside outside the United States, I may request a
list with the names and addresses of any potential recipients of Data by contacting my local human resources representative. I authorize Udemy, the
Designated Broker and any other possible recipients which may assist Udemy (presently or in the future) with implementing, administering and
managing the offer to receive, possess, use, retain and transfer Data, in electronic or other form, for the sole purpose of implementing,
administering and managing my participation in the offer, including any requisite transfer of such Data as may be required to a broker, escrow
agent or other third party with whom any Shares of Common Stock acquired pursuant to the offer may be deposited. I understand Data will be held
only as long as is necessary to implement, administer and manage my participation in the offer. I understand that if I reside outside the United
States, I may, at any time, view Data, request information about the storage and processing of Data, require any necessary amendments to Data or
refuse or withdraw the consents herein, in any case without cost, by contacting in writing my local human resources representative. Further, I
understand that I am providing the consents herein on a purely voluntary basis. If I do not consent, or if I later seek to revoke my consent, my
employment status or service with the Employer will not be affected; the only consequence of refusing or withdrawing my consent is that Udemy
would not be able to grant New RSUs or other equity awards to me or administer or maintain such awards or my participation in the offer.
Therefore, I understand that refusing or withdrawing my consent may affect my ability to participate in the offer. For more information on the
consequences of my refusal to consent or withdrawal of consent, I understand that I may contact my local human resources representative.

13. I acknowledge that, regardless of any action taken by Udemy or the Employer, the ultimate liability for all income tax, social insurance and
social security liabilities or premium, payroll tax, fringe benefits tax, payment on account or other tax-related items related to the offer and the New
RSUs and legally applicable to me (“Tax-Related Items”) is and remains solely my responsibility and may exceed the amount actually withheld by
Udemy or the Employer. I further acknowledge that Udemy and/or the Employer (i) make no representations or undertakings regarding the treatment of
any Tax-Related Items in connection with any aspect of the offer and the New RSUs, including, but not limited to, the cancellation of Eligible Awards
and the grant of New RSUs, the grant or vesting of the New RSUs, the issuance of Shares upon vesting of the New RSUs, the subsequent sale of Shares
acquired pursuant to such issuance and the receipt of any dividends; and (ii) do not commit to and are under no obligation to structure the terms of the
offer or any aspect of the New RSUs to reduce or eliminate my liability for Tax-Related Items or achieve any particular tax result. Further, if I am
subject to tax in more than one jurisdiction, I acknowledge that Udemy and/or my Employer (or former employer or entity, as applicable) may be
required to withhold or account for Tax-Related Items in more than one jurisdiction.

Prior to any relevant taxable or tax withholding event, as applicable, I agree to make adequate arrangements satisfactory to Udemy and/or the
Employer to satisfy all Tax-Related Items. In this regard, I authorize Udemy and/or the Employer, or their respective agents, at their discretion, to satisfy
any applicable withholding obligations with regard to all Tax-Related Items by one or a combination of the following: (i) withholding from my wages or
other cash compensation paid to me by Udemy and/or the Employer; (ii) withholding from proceeds of the settlement of RSUs either through a
voluntary sale or through a mandatory sale arranged by Udemy (on my behalf pursuant to this authorization without further consent); or (iii) as
otherwise specified in the 2021 Plan and the applicable award agreement between Udemy and me governing the New RSU (including any sub-plans,
appendices or addenda thereto).
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Finally, I agree to pay to Udemy or the Employer any amount of Tax-Related Items that Udemy or the Employer may be required to withhold as a
result of my participation in the offer and the grant of New RSUs that cannot be satisfied by the means previously described. Udemy may refuse to issue
or deliver the Shares subject to New RSUs that I receive pursuant to the offer, if I fail to comply with my obligations in connection with the Tax-Related
Items.

14. I acknowledge that I may be accepting part or all of the offer and the terms and conditions of this Election Form in English and I agree to be
bound accordingly. If I have received this Election Form or any other offer document translated into a language other than English and if the meaning of
the translated version is different from the English version, the English version will control.

15. I acknowledge and agree that none of Udemy or a subsidiary or affiliate of Udemy, or any of their respective employees or agents, has made
any recommendation to me as to whether or not I should accept the Offer to Exchange and that I am not relying on any information or representation
made by any such person in accepting or rejecting the offer, other than any information contained in the offer documents.

16. I agree that participation in the offer is governed by the terms and conditions set forth in the offer documents, including this Election Form. I
acknowledge that I have received the offer documents and have been afforded the opportunity to consult with my own investment, legal and/or tax
advisers before making this election and that I have knowingly accepted or rejected the offer. I agree that any and all decisions or interpretations of
Udemy upon any questions relating to the offer and this Election Form will be given the maximum deference permitted by law.

17. I agree that the terms of the New RSUs, if any, that I receive pursuant to the offer will be subject to the terms and conditions of the applicable
New RSU agreement (including any applicable country-specific sub-plans, appendices or addenda thereto).

18. I understand and agree that the offer and the New RSUs granted pursuant to the offer are governed by, and subject to, the laws of the State of
California, without regard to the conflict of law provisions. For purposes of litigating any dispute that arises directly or indirectly from the relationship
of the parties evidenced by this offer or the grant of New RSUs, the parties hereby submit to and consent to the exclusive jurisdiction of the State of
California and agree that such litigation will be conducted only in the courts of San Francisco, California, or the federal courts for the United States for
the Northern District of California, and no other courts, where this offer is made and/or to be performed.

19. I understand that only responses that are properly completed and submitted and actually received by Udemy on or before the Expiration Date
will be accepted.
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20. The provisions of the offer documents and this Election Form are severable and if any one or more provisions are determined to be illegal or
otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.

(Required)

☐ I acknowledge and agree with the terms and conditions stated above and as set forth in the offer documents comprising this offer.
 
 

Countries of Residence and/or Principal Work Location

        

Eligible Participant Signature   Date

    

Eligible Participant Name (Please Print)   Eligible Participant Email Address

SUBMIT THIS ELECTION FORM NO LATER THAN 6:00 P.M., U.S. PACIFIC TIME, ON AUGUST 6, 2022 (UNLESS THE OFFER
PERIOD IS EXTENDED).
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UDEMY, INC.

ELECTION INSTRUCTIONS

FORMING PART OF THE TERMS AND CONDITIONS OF THE OFFER
 
1. To participate in the offer, you must complete and deliver an election.

If you want to participate in this offer, you must make an election via the process described in Section 4 of the Offer to Exchange and outlined below on
or before the Expiration Date, currently expected to be 6:00 p.m., U.S. Pacific Time, on August 6, 2022. If you do not want to participate, then no action
is necessary.

Elections via Workday
 

 1. To submit an election via Workday, visit the Workday website as instructed in the launch email you received from Ken Hirschman, dated
July 11, 2022, announcing the offer.

 
 2. After logging into Workday, you will be provided a link to your E*Trade account. Your E*Trade account will contain personalized

information regarding each Eligible Award Grant you hold, including:
 

 •  the grant date of the Eligible Award Grant;
 

 •  the per Share exercise price of the Eligible Award Grant; and
 

 •  the total, vested, and unvested number of Shares subject to the Eligible Award Grant.
 

 3. Proceed through Workday by following the instructions provided. Review your Election Form and confirm that you are satisfied with your
Election Form. Then submit your election.

Only elections that are properly completed and submitted and actually received by Udemy on or before the Expiration Date via Workday will be
accepted. Elections submitted by any other means (other than a withdrawal form), including hand delivery or interoffice delivery are not permitted. We
will not accept delivery of any election after expiration of this offer.

Our receipt of your election is not by itself an acceptance of your Eligible Awards for exchange. For purposes of this offer, we will be deemed to have
accepted Eligible Awards for exchange that are validly elected to be exchanged and are not properly withdrawn as of the time when we give oral or
written notice to the award holders generally of our acceptance of awards for exchange. We may issue this notice of acceptance by press release, email
or other form of communication. Eligible Awards accepted for exchange will be cancelled on the Cancellation Date, which we presently expect will be
August 6, 2022.



Udemy will not accept any alternative, conditional or contingent tenders. Your Eligible Awards that are accepted for exchange will be cancelled on the
same U.S. calendar day as the expiration of the offer (but following the expiration of the offer), which cancellation is scheduled to be August 6, 2022
(unless the offer is extended).
 
 2. To withdraw prior elections of your Eligible Awards, you must complete and deliver the Withdrawal Form located on the last page

of this Election Form, via email.

You may withdraw your election to participate in this offer, only in accordance with the provisions of Section 5 of the Offer to Exchange. You may
change your mind after you have submitted an election and withdraw all of your elected Eligible Awards from the offer at any time before the Expiration
Date. The Expiration Date currently is expected to be August 6, 2022, at 6:00 p.m., U.S. Pacific Time. If we extend the Expiration Date, you may
withdraw your election of Tendered Awards at any time until the extended offer expires.

To withdraw all of your Eligible Award Grants from this offer after making a valid election to participate, you must deliver a withdrawal form indicating
that you reject the offer with respect to all of your Eligible Awards, by completing the withdrawal process outlined below on or before the Expiration
Date, currently expected to be 6:00 p.m., U.S. Pacific Time, on August 6, 2022.

Election Withdrawals via Email
 

 1. Log in to Workday using your login credentials and download the Withdrawal Form.
 

 

2. Properly complete the withdrawal form, and submit your completed withdrawal form by email to Barbara Gunnufson at
barbara.gunnufson@udemy.com, no later than the Expiration Date, which currently is expected to be 6:00 p.m., U.S. Pacific Time,
on August 6, 2022, unless we extend the offer. For clarity, your signature must be provided on the paper withdrawal form after it is
printed and scanned as a PDF thereafter. Udemy will not accept any other method of signature, such as electronic signatures
contained in the PDF of the withdrawal form or a printout of an electronic version of your signature on the withdrawal form.

All Eligible Award Grants that you withdraw will be deemed not properly tendered for purposes of the offer.
 
 3. No Partial Tenders.

If you intend to tender an Eligible Award Grant through the offer, you must tender all of your Shares subject to that Eligible Award Grant and all
Eligible Awards subject to an Eligible Award Price Band.

You may not pick and choose which Eligible Awards of the same Eligible Award Price Band you wish to exchange. If you decide to participate in this
offer to exchange an Eligible Award Grant, you must elect to exchange that entire Eligible Award Grant (that is, all Shares subject to that Eligible Award
Grant).
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However, if you have an Eligible Award that is subject to a domestic relations order (or comparable legal document as the result of the end of a
marriage) and a person who is not an Eligible Participant beneficially owns a portion of that Eligible Award Grant, you may accept this offer with
respect to the entire remaining outstanding portion of the Eligible Award Grant as long as you are the legal owner of the Eligible Award. We will not
accept partial tenders of award grants, so you may not accept the offer with respect to a portion of an Eligible Award Grant that is beneficially owned by
you while rejecting it with respect to the portion beneficially owned by someone else. As you are the legal owner of the Eligible Awards, we will respect
an election to exchange such Eligible Award Grant pursuant to the offer that is made by you and accepted by us and we will not be responsible to you or
the beneficial owner of the Eligible Award Grant for any action taken by you with respect to such Eligible Award Grant.
 
 4. Signatures on this election form.

Election to participate in this offer: Logging in to Workday and completing and submitting an election form to participate in this offer via Workday is the
equivalent of signing your name on a paper election form and has the same legal effect as your written signature. Elections by a trustee, executor,
administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative capacity may not be submitted
via Workday.

Withdrawals after election to participate in this offer: A paper Withdrawal Form submitted by email to withdraw from the offer after previously
submitting an election form via Workday must be signed by the holder of the Eligible Awards and the signature must correspond with the name as
written on the face of the award agreement or agreements to which the Eligible Awards are subject without alteration, enlargement or any change
whatsoever. When submitting a paper Withdrawal Form by email, your signature must be provided on the paper form after it is printed and, with respect
to any forms to be submitted via email, scanned as a PDF thereafter. Udemy will not accept any other method of signature, such as electronic signatures
contained in the PDF of the withdrawal form or a printout of an electronic version of your signature on the withdrawal form. If the withdrawal form is
signed by a trustee, executor, administrator, guardian, attorney in-fact, officer of a corporation or other person acting in a fiduciary or representative
capacity, that person should so indicate when signing, and proper evidence satisfactory to Udemy of the authority of that person to act in that capacity
must be submitted with the withdrawal form.
 
 5. Other information on this election form.

In addition to signing the election form, you must indicate (or with respect to Workday, confirm) the countries of your residence and/or principal work
location, print your name, and indicate the date and time (U.S. Pacific Time) at which you signed. You also must include (or with respect to Workday,
confirm) your current email address.
 
 6. Requests for assistance or additional copies.

Any questions and any requests for additional copies of the Offer to Exchange or the election form may be emailed to equity@udemy.com. Questions
may also be posted in the #udemy-equity Slack channel. Copies will be furnished promptly at Udemy’s expense.
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 7. Irregularities.

We will determine, in our discretion, all questions about the validity, form, eligibility (including time of receipt) and acceptance of any Eligible Awards.
Our determination of these matters will be given the maximum deference permitted by law. However, you have all rights accorded to you under
applicable law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction can make a determination
that will be final and binding upon the parties. We reserve the right to reject any election of any award tendered for exchange that we determine is not in
an appropriate form or that we determine is unlawful to accept. We will accept all properly tendered Eligible Awards that are not validly withdrawn,
subject to the terms of this offer. We also reserve the right to waive any of the conditions of the offer or any defect or irregularity in any tender of any
particular awards or for any particular award holder, provided that if we grant any such waiver, it will be granted with respect to all award holders and
Tendered Awards in a uniform and nondiscriminatory manner. No tender of awards will be deemed to have been made properly until all defects or
irregularities have been cured or waived by us. We have no obligation to give notice of any defects or irregularities in any election and we will not incur
any liability for failure to give any such notice. This is a one-time offer. We will strictly enforce the Offering Period, subject only to an extension that we
may grant in our discretion.

Important: Election forms must be received via Workday on or before 6:00 p.m., U.S. Pacific Time, on August 6, 2022 (unless the offer is extended).

 
 8. Additional documents to read.

You should be sure to read the Offer to Exchange, all documents referenced therein, and the launch email from Ken Hirschman, dated July 11, 2022,
announcing the offer, before deciding to participate in the offer.

 
 9. Important tax information.

Please refer to Sections 14 and 15 of the Offer to Exchange, which contain important tax information. We also recommend that you consult with your
personal advisers before deciding whether or not to participate in this offer.
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COMPLETE AND RETURN THIS FORM ONLY IF YOU HAVE CHANGED YOUR MIND
AND YOU DO NOT WISH TO EXCHANGE YOUR ELIGIBLE AWARDS

UDEMY, INC.

OFFER TO EXCHANGE ELIGIBLE AWARDS

WITHDRAWAL FORM

Before signing this withdrawal form, please make sure that you have received, read and understand the documents that make up this offer,
including: (1) the Offer to Exchange Eligible Awards (the “Offering Circular”); (2) this withdrawal form; and (3) the launch email from Ken
Hirschman, dated July 11, 2022, announcing this offer. The offer is subject to the terms of these documents, as they may be amended. The offer provides
Eligible Participants (as defined in the Offering Circular) who hold Eligible Awards (as defined in the Offering Circular) the opportunity to exchange
these awards for New RSUs (as defined in the Offering Circular)on the Expiration Date (as defined in the Offering Circular). This offer expires at 6:00
p.m., Pacific Daylight Time, on August 6, 2022, unless we extend the offer.

To withdraw your election to exchange your Eligible Awards, you must sign, date and deliver this withdrawal form to Barbara Gunnufson by e-
mail at equity@udemy.com. After delivering this withdrawal form, you may not change this withdrawal and again elect to exchange some or all
of your Eligible Awards.

You should also note that if you withdraw your acceptance of the offer, your Eligible Awards will not be canceled pursuant to the offer and no New RSU
Awards will be granted to you. You will keep all of your Eligible Awards and the current exercise price of those awards will not change. These awards
will continue to be governed by the applicable stock plan, if any, and by the existing award agreements between you and the Company.

I wish to withdraw my election to exchange and instead REJECT the offer to exchange with respect to all of my Eligible Awards:

Please sign this withdrawal form and print your name exactly as it appears on the election form.
 
 
Signature
 
 
Name (Please print)
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Exhibit (a)(1)(D)

Form of Confirmation to Eligible Employees

Udemy, Inc. (“Udemy”) has received your election, via Workday, by which you elected to accept or reject Udemy’s offer to exchange certain
outstanding awards for new restricted stock units (“New RSUs”) (referred to as the “offer”) with respect to some or all of your outstanding Eligible
Award Grants, subject to the terms and conditions of the offer. As a reminder, the vesting schedule for your New RSUs will depend on the per share
exercise price of your outstanding Eligible Award Grants and the closing price of a share of our common stock on the Nasdaq Global Select Market on
the Expiration Date.

If you change your mind regarding your election, you may change your election to accept the offer with respect to all of your Eligible Award
Grants by submitting a properly completed, signed and dated cancellation form. The new cancellation form must be delivered via email to
equityudemy.com, no later than the Expiration Date, currently expected to be 6:00 p.m., U.S. Pacific Time, on August 6, 2022.

If you have questions about the offer or would like to receive a printed copy of the offer and other offer documents, you should post a question in
the #udemy-equity Slack channel or email equity@udemy.com.

Please note that our receipt of your election is not by itself an acceptance of your Eligible Awards for exchange. For purposes of the offer, we will
be deemed to have accepted Eligible Awards for exchange that are validly elected to be exchanged and are not properly withdrawn as of the time when
we give oral or written notice to the award holders generally of our acceptance of awards for exchange. We may issue this notice of acceptance by press
release, email or other form of communication. Eligible Awards accepted for exchange will be canceled on the Cancellation Date, which we presently
expect will be August 6, 2022.

This notice does not constitute the offer. The full terms of the offer are described in (1) the Offer to Exchange Certain Outstanding Awards for
New RSUs (the “Offer to Exchange”); and (2) the launch email from Ken Hirschman, dated July 11, 2022, announcing the offer.

You may access these documents through the U.S. Securities and Exchange Commission’s website at www.sec.gov, on Udemy’s Workday
platform, or by posting a question in the #udemy-equity Slack channel or emailing equity@udemy.com.



Exhibit (a)(1)(E)

Form of Reminder Email

The Udemy, Inc. (“Udemy”) offer to exchange certain outstanding awards for new restricted stock units (referred to as the “offer”) currently is still
open. Please note that the offer will expire at 6:00 p.m., U.S. Pacific Time, on August 6, 2022, unless we extend the offer (the “Expiration Date”).
The offer deadline will be strictly enforced, so we encourage you to give yourself adequate time to make your election if you wish to participate.

According to our records, you have not yet submitted an election for your Eligible Awards. Participation in the offer is completely voluntary;
however, if you would like to participate in the offer, we must receive your election electronically via the Workday platform, properly completed and
submitted, on or before the Expiration Date. You should have received a launch email from Ken Hirschman, dated July 11, 2022, announcing this offer.

Only election forms that are properly completed and submitted and actually received by Udemy on or before the Expiration Date via Workday will
be accepted. If you have questions about the offer or would like to receive a printed copy of the offer and other offer documents, you should post a
question in the #udemy-equity Slack channel or email equity@udemy.com.

This notice does not constitute the offer. The full terms of the offer are described in (1) the Offer to Exchange Certain Outstanding Awards for
New RSUs and (2) the launch email from Ken Hirschman, dated July 11, 2022, announcing the offer.



Exhibit (a)(1)(F)

FORM OF NOTICE EMAIL ANNOUNCING FINAL OFFER TERMS
 
From:   Equity@udemy.com

Date:   August         , 2022

To:   Eligible Participants

August 6, 2022 (Saturday) is the last day to elect to exchange your Eligible Awards as part of the Udemy, Inc. Offer to Exchange Certain Outstanding
Awards for New Restricted Stock Units (referred to as the “offer”). The offer is scheduled to expire at 6:00 p.m., U.S. Pacific Time, on August 6, 2022.

Eligible Awards

We are sending this communication to you to remind you of the pending expiration of the offer and to notify you that the closing price of a Share of our
Common Stock on Nasdaq today was US$____. As previously communicated to you, stock options to purchase Shares of our Common Stock (each an
“option”) and stock appreciation rights covering Shares of our Common Stock (each a “SAR”) with a per Share exercise price equal to or greater than
U.S. $11.13 that are outstanding as of July 11, 2022 and remain outstanding and unexercised as of the Expiration Date are considered Eligible Awards.

Participation in the offer is completely voluntary; however, if you would like to participate in the offer, we must receive your election electronically via
the Workday platform, properly completed and submitted, on or before the Expiration Date. The Expiration Date will be 6:00 p.m., U.S. Pacific Time,
on August 6, 2022, unless we extend the offer. You should have received a launch email from Ken Hirschman, dated July 11, 2022, announcing this
offer.

Only elections that are properly completed and submitted and actually received by Udemy on or before the Expiration Date via Workday will be
accepted. If you have questions about the offer or would like to receive a copy of the offer and other offer documents, you should post a question in the
#udemy-equity Slack channel or email equity@udemy.com.

This notice does not constitute the offer. The full terms of the offer are described in (1) the Offer to Exchange Certain Outstanding Awards for New
Restricted Stock Units; and (2) the launch email from Ken Hirschman, dated July 11, 2022, announcing the offer.



Exhibit (a)(1)(G)

Notice to Eligible Participants Regarding Expiration of Offer Period

To: Eligible Participants

From: equity@udemy.com

Date: August 6, 2022

Subject: Expiration of Udemy’s Equity Award Exchange Program
  

As of 6:00 p.m. U.S. Pacific Time on August 6, 2022, we closed the Udemy, Inc. (“Udemy”) Offer to Exchange Certain Outstanding Awards for
New RSU Awards (the “offer”). If you were an eligible participant in the offer who properly elected to participate in the offer by exchanging some or all
of your eligible award grants in the offer and did so on or before the expiration of the offer, your elected eligible award grants have been accepted for
participation in the offer. Such awards have been cancelled and you no longer have any rights with respect to those awards. You have been granted
restricted stock units in exchange for your cancelled awards, in accordance with the terms and conditions of the offer.

As described in the offer documents, you will receive award agreement(s) for your new restricted stock units that have been granted to you in the
offer in exchange for your properly tendered and cancelled awards.

If you have any questions, please email equity@udemy.com.



Exhibit (a)(1)(H)
 

Welcome, on behalf of: inbox 1item Review offering document: 2 minute(s) ago – effective e 07/06/2022 go to inbox applications 11 items personal information time and Absence dashboards absence pay my team management onboarding my team



Actions archive viewing: all sort by: newest review offering document: 2 minute(s) ago-effective 07/06/2022 review offering document review documents for edit worker additional data event: -customer success mgmt. 3 on 07/06/2022 2 minutes(s) ago – effective 07/06/2022 documents document udemy-offer to exchange instructions review and acknowledgment of the attached documents is required to move to the election page. Signature statement I acknowledge that I have read the document and agree. I agree document udemy – offer to exchange election from instructions review and acknowledgment of the attached documents is required to move to the election page. Signature statement I acknowledgment that I have read the document and agree I agree



Complete questionnaire ‘equity conversion questionnaire 11.13 & 23.55 & 34.14’ for edit worker additional data event: -customer success mgmt. 3 on 07/06/2022 equity conversion questionnaire review your stock option awards in your E*trade account at www.etrade.come for your eligible awards with an exercise price of $11.13 please make an election below (required) pursuant to the election form, I wish to participate in the offer as to all of my eligible awards with an exercise price of $11.13 each, all of my eligible awards at this exercise price will be cancelled irrevocable on the cancellation date, expected to be august 6, 2022. I do not wish to participate in the offer as to all of my eligible awards with an exercise price of $11.13 each for your eligible awards with an exercise price of $23.55 $34.14 please make an election below pursuant to the election form, I wish to participate in the offer as to all of my eligible awards with an exercise price of $34.14 each. All of my eligible awards at this exercise price will be cancellation date, expected to be august 6, 20222. I do not wish to participate in the offer as to all of my eligible awards with an exercise price of $34.14 each.



Udemy, Inc. Award Exchange Program July 2022 Exhibit A1I



Voluntary, one-time opportunity to exchange certain outstanding stock options and stock appreciation rights (“SARs”) for restricted stock units (“RSUs”) Outstanding stock options and SARs with an exercise price at or above $11.13 per share may be exchanged for RSUs on a 1:1 basis, subject to the terms of the exchange program Exchange Program Overview



Participation instructions were emailed on July 11 (look for a message from Ken) You will submit your election to participate in Workday If you later change your mind, you will need to download a withdrawal form from Workday and manually submit it to equity@udemy.com Elections must be submitted by August 6, 2022 at 6:00 pm Pacific Time - no exceptions How to Participate in the Exchange Program



Active employees of Udemy or its subsidiaries who remain employed by Udemy through the expiration date (August 6) Includes employees on leave of absence Includes individuals employed through Globalization Partners and who continue to provide services to Udemy or its subsidiaries through the expiration date Who is Eligible to Participate?



Options and SARs with a per share exercise price of $11.13, $11.77, $23.55, or $34.14 Vested and unvested options and SARs are eligible; previously exercised options and SARs are not If you have multiple grants with the same exercise price, you must exchange all eligible options and SARs with the same exercise price (or none at all) If you have multiple grants with different exercise prices, you are permitted to exchange options and SARs with one exercise price and retain those with another exercise price Which Awards May Be Exchanged?



Even though some of your options and SARs are currently vested, all of your new RSUs will be subject to a new vesting schedule and will be unvested at grant The first quarterly vesting date of the new RSUs will be November 15, 2022 New RSUs Will Have a New Vesting Schedule If you exchange options or SARs with this exercise price Your new RSUs will vest quarterly over this period $11.13 If closing price on expiration date is greater than $11.13: New RSUs generally vest over same period as corresponding option or SAR (with all shares that would have vested through 2022 vesting on first quarterly vesting date) If closing price on expiration date is equal to or less than $11.13: New RSUs vest over 8 quarters $11.77 If closing price on expiration date is greater than $11.77: New RSUs generally vest over same period as corresponding option or SAR (with all shares that would have vested through 2022 vesting on first quarterly vesting date) If closing price on expiration date is equal to or less than $11.77: New RSUs vest over 9 quarters $23.55 or $34.14 New RSUs vest over 12 quarters



Workday Election Review and acknowledge program documents Make decision regarding each award price band Submit election by August 6 Cancellation & Grant Tendered options and SARs will be cancelled on August 6 New RSUs will be granted August 6 New RSU grants will be visible in your ETRADE account by August 15 Exchange of options and SARs for RSUs is not a taxable event in the U.S. Vest & Settlement Award Exchange Program Workflow RSUs vest on a quarterly schedule: Feb 15, May 15, Aug 15, Nov 15 First vesting date will be November 15, 2022 and then quarterly thereafter At vesting, your withholding tax obligation (if any) is calculated and shares are sold to cover tax liability Remaining shares are delivered to your ETRADE account



An RSU is a promise to deliver a share of stock in the future The value of an unvested RSU is equal to the current stock price RSUs vest in accordance with the assigned vesting schedule; unvested RSUs are forfeited when your employment ends Once RSUs vest and are settled, you own the shares and can hold them for investment or sell them in accordance with our Insider Trading Policy When you sell your shares, you generally are subject to capital gains tax - rules vary by country RSU Refresher Course



You should read the detailed offering document that is available in Workday and filed with the SEC: “Offer to Exchange Certain Outstanding Awards for New Restricted Stock Units” The document contains detailed Q&A with country-specific information Thanks for your time! Please Review the Program Documents



Questions?



Exhibit 107

Calculation of Filing Fee Tables

Schedule TO
(Form Type)

Udemy, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Transaction Valuation
 

   
Transaction
Valuation   Fee Rate    Amount of Filing Fee 

Fees to Be Paid   $39,904,253(1)   0.0000927    $3,700.00(2) 
Fees Previously Paid    —      
Total Transaction Valuation   $39,904,253(1)    
Total Fees Due for Filing       $3,700.00 
Total Fees Previously Paid       $        —   
Total Fee Offsets       $        —   
Net Fee Due       $3,700.00 

 
(1) Estimated solely for purposes of calculating the amount of the filing fee. The calculation of the Transaction Valuation assumes that all stock

options to purchase shares of the issuer’s common stock and all stock appreciation rights relating to shares of the issuer’s common stock that may
be eligible for exchange in the offer will be exchanged pursuant to this offer. This calculation assumes stock options to purchase an aggregate of
7,373,532 shares of the issuer’s common stock, having an aggregate value of $39,782,723 as of July 8, 2022, calculated based on a Black-Scholes
model, and stock appreciation rights covering an aggregate of 22,655 shares of the issuer’s common stock, having an aggregate value of $121,530
as of July 8, 2022, calculated based on a Black-Scholes model, will be exchanged or cancelled pursuant to this offer.

(2) The amount of the filing fee, calculated in accordance with Rule 0-11(b) of the Securities Exchange Act of 1934, as amended, equals $92.70 per
$1,000,000 of the aggregate amount of the Transaction Valuation (or 0.00927% of the aggregate Transaction Valuation). The Transaction
Valuation set forth above was calculated for the sole purpose of determining the filing fee and should not be used for any other purpose.

 


