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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(b)

On December 3, 2019, Stephane Kasriel notified Upwork Inc. (the “Company”) of his decision to resign from his position as the Company’s President
and Chief Executive Officer. The resignation will be effective on December 31, 2019 (the “Resignation Date”). Mr. Kasriel intends to continue to serve
as a member of the Company’s Board of Directors (the “Board”) until his current term expires at the Company’s 2020 annual meeting of stockholders.
Mr. Kasriel’s decision to resign as the Company’s President and Chief Executive Officer and not to stand for re-election to the Board is based on
personal reasons and was not due to any disagreement with the Company on any matter relating to its operations, policies or practices.

On December 8, 2019, the Company and Mr. Kasriel entered into an agreement (the “Kasriel Transition Agreement”) setting forth the terms of
Mr. Kasriel’s separation and transition from the Company. Pursuant to the Kasriel Transition Agreement, subject to a release of claims by Mr. Kasriel,
Mr. Kasriel will be entitled to certain payments and benefits after the Resignation Date, including (i) any amounts that Mr. Kasriel has earned under the
Company’s 2019 performance bonus plan and (ii) reimbursement for any insurance premium payments paid by Mr. Kasriel to continue to receive
coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, through no later than December 31, 2020.

The Kasriel Transition Agreement also provides that Mr. Kasriel will become a special advisor to the Board through April 30, 2021 pursuant to an
advisory services agreement (the “Kasriel Advisory Agreement”). Pursuant to the Kasriel Advisory Agreement, while he is providing advisory services,
(i) the Company will pay Mr. Kasriel a fee of $40,000 per calendar month, beginning January 1, 2020 and ending December 31, 2020, and
(ii) Mr. Kasriel’s outstanding stock options will continue to vest. The exercise period for certain of Mr. Kasriel’s outstanding stock options will be
extended to the later of December 31, 2020 or three months following such date as he ceases to provide services to the Company. In addition, (i) if the
Company terminates Mr. Kasriel’s advisory services (other than for cause (as defined in the Kasriel Transition Agreement)) prior to December 31, 2020,
the Company will pay any unpaid portion of the advisor fee in a lump sum for the remaining months of 2020, or (ii) if there is a change in control (as
defined in the Kasriel Transition Agreement) prior to April 30, 2021, all of Mr. Kasriel’s then-unvested and outstanding stock options will accelerate and
vest in full, in each case, subject to Mr. Kasriel executing a second release of claims.

The foregoing descriptions of the Kasriel Transition Agreement and the Kasriel Advisory Agreement are qualified in their entirety by reference to the
full text of the Kasriel Transition Agreement and the Kasriel Advisory Agreement, which will be filed as exhibits to the Company’s Annual Report on
Form 10-K for the fiscal year ending December 31, 2019.

(c) (d)

On December 6, 2019, the Board appointed Hayden Brown, age 38, the Company’s current Chief Marketing and Product Officer, to become the
Company’s President and Chief Executive Officer (“CEO”) effective January 1, 2020. In addition, the Board appointed Ms. Brown to the Board
effective December 6, 2019. Ms. Brown will serve as a Class III director whose term will expire at the Company’s 2021 annual meeting of stockholders
and until Ms. Brown’s successor shall have been duly elected and qualified, or until Ms. Brown’s earlier death, resignation, disqualification or removal.



Ms. Brown has served as the Company’s Chief Marketing and Product Officer since April 2019. Ms. Brown previously served as the Company’s Senior
Vice President, Product and Design from January 2016 to April 2019, as its Vice President, Head of Product, from January 2015 to January 2016, and as
its Vice President and Senior Director Marketplace, since March 2014. Prior to that, Ms. Brown served in numerous product leadership roles, starting
when she joined the Company’s predecessor oDesk as a Director of Marketplace in December 2011. Prior to joining oDesk, Ms. Brown was Vice
President of Corporate Development at LivePerson, Inc., an online messaging, marketing, and analytics company, from September 2010 to November
2011. Ms. Brown also worked for Microsoft Corporation, a technology company, as Director of Corporate Strategy and M&A from January 2010 to
September 2010 and as Senior Strategy Manager from June 2007 to January 2010. Ms. Brown began her career as a Business Analyst at McKinsey &
Company, a business management consulting firm, in their New York office. Ms. Brown holds an A.B. in Politics from Princeton University.

There is no arrangement or understanding between Ms. Brown and any other persons pursuant to which Ms. Brown was selected as a director.
Ms. Brown is not a party to any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

In connection with her appointment as CEO, Ms. Brown and the Company entered into an Amended and Restated Offer Letter dated December 8, 2019
(the “Offer Letter”). Pursuant to the Offer Letter, Ms. Brown will receive an initial annual base salary of $480,000. In addition, Ms. Brown will be
eligible to participate in the Company’s bonus plan and will have a target annual bonus of 60% of her base salary. Ms. Brown will also be granted a
restricted stock unit award under the Company’s 2018 Equity Incentive Plan to acquire such number of shares of the Company’s common stock equal to
$10,000,000 divided by the average daily closing price of the Company’s common stock for the 30-day period ending on the trading day immediately
prior to the date of grant (the “RSU Grant”). The RSU Grant will vest at a rate of 6.25% quarterly over the next sixteen quarters for so long as
Ms. Brown remains employed as CEO of the Company.

Ms. Brown also entered into a new change in control and severance agreement (the “Change in Control and Severance Agreement”) with the Company
with the same terms and conditions as Mr. Kasriel’s change in control and severance agreement.

The Change in Control and Severance Agreement provides for the following benefits if Ms. Brown is terminated by the Company without cause or by
Ms. Brown for good reason (as such terms are defined in the Change in Control and Severance Agreement) outside of a change in control (as such term
is defined in the Change in Control and Severance Agreement) in exchange for a customary release of claims: (i) a lump sum severance payment equal
to twelve months of salary, (ii) payment of premiums for continued medical benefits for up to twelve months and (iii) 50% acceleration of any then-
unvested equity awards (excluding equity awards that vest, in whole or in part, upon satisfaction of performance criteria).

If Ms. Brown’s employment is terminated by the Company without cause or by her for good reason within the three months preceding a change in
control (but after a legally binding and definitive agreement for a potential change of control has been executed) or within the twelve months following a
change in control, the Change in Control and Severance Agreement provides the following benefits in exchange for a customary release of claims: (i) a
lump sum severance payment equal to eighteen months of salary, (ii) a lump sum payment equal to Ms. Brown’s then-current target bonus opportunity
on a prorated basis, (iii) 100% acceleration of any then-unvested equity awards (excluding equity awards that vest, in whole or in part, upon satisfaction
of performance criteria) and (iv) payment of premiums for continued medical benefits for up to eighteen months. The Change in Control and Severance
Agreement will be in effect for three years, with automatic renewals for new three-year periods unless notice is given by the Company to Ms. Brown at
least three months prior to expiration.



The foregoing descriptions of the Offer Letter and Change in Control and Severance Agreement are qualified in their entirety by reference to the full
text of the Offer Letter and the Change in Control and Severance Agreement, which will be filed as exhibits to the Company’s Annual Report on
Form 10-K for the fiscal year ending December 31, 2019.

(e)

The information set forth above under 5.02(b), (c) and (d) is hereby incorporated by reference into this Item 5.02(e).

Item 7.01 Regulation FD Disclosure

On December 9, 2019, the Company issued a press release (the “Press Release”) that, among other disclosures, described the executive transitions
discussed above and reaffirmed the Company’s earnings guidance for the fourth quarter and full year ending December 31, 2019 that was previously
provided by the Company on November 6, 2019. A copy of the press release is attached hereto as Exhibit 99.1.

The information disclosed in this Item 7.01, including Exhibit 99.1, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities under that section, nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act except as expressly set forth by specific
reference in such filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

 99.1  Press release dated December 9, 2019.
     

 104   Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.



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 thereunto duly authorized.

  UPWORK INC.
       

Date: December 9, 2019   By: /s/ Brian Kinion
   Brian Kinion
   Chief Financial Officer



Exhibit 99.1

UPWORK ANNOUNCES LEADERSHIP TRANSITION

President & CEO Stephane Kasriel to Step Down at Year End;
Board Appoints Chief Marketing & Product Officer Hayden Brown as President & CEO

Company Reaffirms Fourth Quarter 2019 and Full Year 2019 Outlook

SANTA CLARA, Calif. – December 9 2019 – Upwork Inc. (Nasdaq: UPWK), the largest online talent solution, as measured by gross services volume,
today announced the initiation of a leadership transition. Stephane Kasriel, President & Chief Executive Officer, has informed the Board of his decision
to step down at year end 2019, and the Board has appointed Hayden Brown, current Chief Marketing & Product Officer, to succeed Kasriel as
President & CEO, effective January 1, 2020. Kasriel will remain involved with Upwork as an advisor to the company, and will continue to serve on the
Board of Directors through the company’s 2020 annual meeting of stockholders. Brown will also join the company’s Board of Directors.

Thomas Layton, Chairman of the Upwork Board of Directors, stated, “On behalf of the Board, we thank Stephane for his tremendous contributions –
overseeing Upwork’s success in furthering the future of work, taking the company public and creating value for investors, team members and customers
over more than seven years in a senior leadership capacity, including the last four years as President & CEO. We are grateful for his continued service to
Upwork during this transition as it embarks on its next phase of growth.” Layton added, “Hayden was the unanimous choice of the Board to become the
next President & CEO. Her deep understanding of Upwork and proven leadership in product, design and marketing have demonstrated that she is the
right choice. We look forward to supporting Hayden as Upwork executes on the opportunity to gain more market share, particularly upmarket with large
enterprise customer accounts, and achieve our ambitious long-term goals with profitable growth.”

Brown said, “It is a privilege to be asked to lead Upwork and a team for which I have great admiration. I am very enthusiastic about the company’s
future, and share a deep passion for the transformational impact Upwork has through our mission of creating economic opportunities so people have
better lives. I look forward to continuing my work with the Board and management to drive Upwork’s strategic initiatives and deliver on its goals for the
benefit of all our stakeholders.”

Kasriel said, “I look forward to seeing Upwork build on its current momentum as Hayden executes upon our vision. Having worked with Hayden for
more than seven years together setting the company’s strategy leading up to today, it has been very clear to me and the entire Board as part of its
executive succession planning that Hayden is absolutely the right leader for Upwork.” Kasriel added, “I am proud of all we’ve accomplished as Upwork
transforms work and creates better ways for businesses to access the quality talent they need. Over 30% of the Fortune 500 use Upwork. Powered by a
common sense of purpose in a mission-driven company, it has been an honor and highlight of my career to lead Upwork as it bridges skills gaps caused
by traditional time and place-oriented hiring methods that no longer make sense. I look forward to continuing my work with the talented Upwork team
as an advisor and Board member, ensuring a smooth transition.”

Brown most recently led Upwork’s product, design and marketing teams, developing and marketing a platform that enables talented professionals and
businesses to seamlessly find each other and work successfully together on projects large and small. Prior to joining Upwork, she was the head of
corporate development at LivePerson and previously held several strategy and M&A roles at Microsoft. She started her career in the strategy group at
McKinsey & Company. Brown holds an A.B. in Politics from Princeton University.



Jessica Tiwari, most recently VP of Product, will become SVP of Product and Design. Tiwari has been with Upwork since 2012 and holds a BA from
Oberlin College and an MBA from Haas Berkeley. Lars Asbjornsen, SVP of Marketing, will take on the additional marketing responsibilities which
Brown had been driving in her prior role.

Upwork today also reaffirmed its fourth quarter 2019 and full year 2019 guidance previously disclosed in connection with the announcement of
Upwork’s third quarter 2019 financial results on November 6, 2019.

Safe Harbor Statement

This press release includes forward-looking statements, which are statements other than statements of historical facts, and statements in the future tense.
These statements include, but are not limited to, statements regarding the future performance of Upwork and its market opportunity, including expected
financial results for the fourth quarter of 2019 and full year 2019. Forward-looking statements are based upon various estimates and assumptions, as
well as information known to Upwork as of the date of this press release, and are subject to risks and uncertainties. Accordingly, actual results could
differ materially or such uncertainties could cause adverse effects on our results, including: our ability to attract and retain employees and leaders in a
competitive market for talent; our ability to attract and retain a community of freelancers and clients; our limited operating history under our current
platform and pricing model; our focus on the long-term and our investments in sustainable, profitable growth; the possibility that the market for
freelancers and the services they offer will develop more slowly than we expect; our ability to develop and release new products and services, and
develop and release successful enhancements, features, and modifications to our existing products and services; the success of our investments in our
enterprise sales organization and our related marketing efforts, and expectations for the ability for enterprise sales to drive incremental revenue growth
in 2019; changes in the amount and mix of services facilitated through our platform in a period; our ability to generate revenue from our marketplace
offerings and the effects of fluctuations in our level of client spend retention; changes in our level of investment in sales and marketing, R&D, and G&A
expenses, and our hiring plans for sales personnel; the impact of new and existing laws and regulations; competition; our ability to develop, maintain,
and enhance our brand and reputation cost-effectively; challenges to contractor classification or employment status of freelancers on our platform; the
market for information technology; future changes to our pricing model; payment and fraud risks; security breaches; our ability to sell to mid-market
and enterprise clients; privacy; litigation and related costs; and other general market, political, economic, and business conditions. Actual results could
differ materially from those predicted or implied, and reported results should not be considered as an indication of future performance. Additional risks
and uncertainties that could affect our financial results are included under the caption “Risk Factors” in our Quarterly Report on Form 10-Q filed with
the SEC on November 6, 2019 and our other SEC filings, which are available on the Investor Relations page of our website at investors.upwork.com and
on the SEC website at www.sec.gov. All forward-looking



statements contained herein are based on information available to us as of the date hereof, and we do not assume any obligation to update these
statements as a result of new information or future events. Undue reliance should not be placed on the forward-looking statements in this press release.
These statements are based on information available to Upwork on the date hereof, and Upwork assumes no obligation to update such statements.

About Upwork

Upwork is the leading online talent solution transforming professional staffing. We empower businesses with more flexible access to quality talent, on
demand. Through Upwork’s matching technology and services, companies have access to a global pool of proven professionals so they can scale their
teams dynamically to meet business needs. Upwork also provides skilled professionals access to more opportunities.

Upwork’s mission is to create economic opportunities so people have better lives. The community of independent professionals working via Upwork
spans many categories including software development, creative & design, finance & accounting, consulting, operations and customer support—over
8,000 skills are represented.

More than thirty percent of the Fortune 500 use Upwork. Clients include Airbnb, Automattic, BISSELL, GE, and Microsoft.

Upwork is headquartered in Santa Clara, Calif., with offices in Chicago, San Francisco and Oslo, Norway as well as team members in more than 800
cities worldwide. For more information, visit Upwork’s website at www.upwork.com.
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