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Item 2.05 Costs Associated with Exit or Disposal Activities.

On May 7, 2026, Upwork Inc., or the Company, announced a restructuring plan, or the Restructuring Plan, intended to build a more efficient operating
model and position the Company for profitable growth as the nature of work evolves. The Company announced that it expected the Restructuring Plan to
reduce the total workforce by approximately 24% and the execution of the Restructuring Plan to be substantially complete in the fourth quarter of 2026.

On November 10, 2026, the Board of Directors of the Company approved an expansion of the Restructuring Plan. The Company has identified additional
cost-saving opportunities, and the Restructuring Plan, as expanded, now includes an additional reduction in force that, when aggregated with a separate,
independent reduction in force initiated by a subsidiary of the Company, results in an expected reduction of the total workforce by approximately 37%,
inclusive of the approximately 24% previously disclosed. The Company now expects execution of the Restructuring Plan to be substantially complete in
the first quarter of 2027.

In connection with these actions, the Company estimates that it will incur approximately $27 million to $37 million in total pre-tax restructuring charges
under generally accepted accounting principles in the United States, inclusive of the approximately $16 million to $23 million previously disclosed,
consisting primarily of severance and other one-time termination costs for the impacted workforces. The Company recognized $18.1 million of these
charges through September 30, 2026. The Company expects most of the remaining charges to be cash expenditures and to be recognized over the next three
quarters, with the majority of these charges being recognized in the fourth quarter of 2026.

The estimates of the expenses that the Company expects to incur in connection with these actions, and the timing thereof, are subject to a number of
assumptions, including local law requirements in various jurisdictions, and actual amounts may differ materially from estimates. In addition, the Company
may incur other charges not currently contemplated due to unanticipated events that may occur, including in connection with the implementation of these
actions.

Forward-Looking Statements

This Current Report on Form 8-K/A contains forward-looking statements within the meaning of the federal securities laws. All statements contained in this
Current Report on Form 8-K/A other than statements of historical fact are forward-looking statements, including statements regarding the anticipated
impact of the Restructuring Plan, the number of positions affected by the Restructuring Plan, the estimated restructuring expenses associated with the
Restructuring Plan, and the time frame for completion of and recognition of charges associated with the Restructuring Plan.

The Company has based these forward-looking statements largely on its current expectations and projections as of the date hereof about future events and
trends that the Company believes may affect its financial condition, results of operations, business strategy, short- and long-term business operations and
objectives, and financial needs. As such, they are subject to inherent uncertainties, known and unknown risks, and changes in circumstances that are
difficult to predict and in many cases outside the Company’s control, including possible changes in the size and timing of the related expenses, and you
should not place undue reliance on such forward-looking statements. Moreover, the Company operates in a very competitive and rapidly changing
environment, and new risks emerge from time to time. The Company makes no representation that the plans, intentions, expectations, or results disclosed in
these forward-looking statements will be achieved or that future events and circumstances will occur, and actual results or events may differ materially and
adversely from the Company’s expectations. The forward-looking statements are made as of the date hereof, and the Company does not undertake, and
expressly disclaims, any obligation to update or revise any forward-looking statements, conform these statements to actual results, or make changes in its
expectations, except as required by law. Additional information regarding the risks and uncertainties that could cause actual results to differ materially from
the Company’s expectations is included under the caption “Risk Factors” in the Company’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission, or the SEC, on February 13, 2026, in the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2026,
filed with the SEC on November 2, 2026, and in the Company’s other SEC filings, which are available on the Company’s Investor Relations website at
investors.upwork.com and on the SEC’s website at www.sec.gov.
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