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Item 2.05 Costs Associated with Exit or Disposal Activities.

Consistent with the announcement by Udemy, Inc. (the "Company") on July 31, 2024, regarding driving greater operational efficiencies
through reduction of organizational layers, optimization of the Company’s go-to-market organization, and relocation of certain roles to lower
cost locations, on September 11, 2024, the Company committed to a restructuring plan that will impact approximately 280 of the Company's
global employees. The Company expects to rehire approximately half of the impacted roles, primarily in lower cost geographies. As a result,
the Company expects to recognize restructuring charges between $16 million and $19 million, which primarily consist of personnel expenses
such as salaries and wages, one-time severance payments, and other benefits. These charges will be recognized into expense beginning in
the third quarter of 2024 and ending in the first quarter of 2025. Cash payments related to these expenses will be spread across the next
several fiscal quarters. The restructuring is expected to be completed by March 31, 2025.

The estimates of costs and expenses that the Company expects to incur in connection with the restructuring are subject to a number of
assumptions and actual results may differ materially. The Company may also incur additional costs not currently contemplated due to events
that may occur as a result of, or that are associated with, the restructuring.

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the federal securities laws. These forward-
looking statements include, but are not limited to, those related to the expected costs and benefits associated with the restructuring, the
Company's planned rehiring in lower cost geographies, and the Company’s timeline for completing the restructuring and recognition of
associated costs. These forward-looking statements are based on the Company’s current expectations and inherently involve significant risks
and uncertainties, including those described in the Company’s most recent Quarterly Report on Form 10-Q and Annual Report on Form 10-K.
Therefore, the Company’s actual results could differ materially from those expressed, implied or forecast in any such forward-looking
statements. For example, the expected costs associated with the restructuring may be greater than anticipated, completion of the
restructuring may take longer than anticipated, the Company may be unable to realize the contemplated benefits in connection with the
restructuring, and the restructuring may have an adverse impact on the Company’s performance. Except as required by law, the Company
undertakes no duty or obligation to update any forward-looking statements contained in this Current Report on Form 8-K, whether as a result
of new information, future events or otherwise.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

UDEMY, INC.

Date: September 16, 2024 By: /s/ Ken Hirschman
Ken Hirschman

 General Counsel


