ATTENTION: Transmit for filing 3 copies of this form concurrently with either placing an order with a broker to execute sale

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 144
NOTICE OF PROPOSED SALE OF SECURITIES
PURSUANT TO RULE 144 UNDER THE SECURITIES ACT OF 1933

or executing a sale directly with a market maker.

OMB APPROVAL

OMB Number:
Expires:
Estimated average burden

3235-0101
June 30,2020

hours per response ........... 1.00

SEC USE ONLY

DOCUMENT SEQUENCE NO.

CUSIP NUMBER

1 (@) NAME OF ISSUER (Please type or print)

(b) IRS IDENT. NO.

(c) S.E.C. FILE NO.

WORK LOCATION

ARE TO BE SOLD
10b5-1 Sales Plan for STEPHANE MAURICE KASRIEL

ISSUER

AFFILIATE

UPWORK INC 46-4337682 |001-38678
1 (d) ADDRESS OF ISSUER STREET CITY STATE ZIP CODE| (e) TELEPHONE NO.
AREA CODE NUMBER
441 Logue Avenue Mountain View CA USA 94043 650 3167500
2 (a) NAME OF PERSON FOR WHOSE ACCOUNT THE SECURITIES b) RELATIONSHIP TO (c) ADDRESS STREET CITY STATE ZIP CODE

441 Logue Avenue Mountain View CA USA 94043

INSTRUCTION: The person filing this notice should contact the issuer to obtain the I.R.S. Identification Number and the S.E.C. File Number.

3@ (®) SEC USE ONLY |« (@ © 7 @
Title of the Number of Shares Aggregate Number of Shares Approximate Name of Each
Class of Name and Address of Each Broker Through Whom the Broker-Dealer or Other Units Market or Other Units Date of Sale Securities
Securities Securities are to be Offered or Each Market Maker File Number To Be Sold Value Outstanding (See instr. 3(f) Exchange
To Be Sold Wwho is Acquiring the Securities (See instr. 3(c)) (See instr. 3(d)) (See instr. 3(e)) (MO. DAY YR) (See instr. 3(g))
COMMON Morgan Stanley Smith Barney LLC Executive
Financial Services 1 New York Plaza, 38th Fl. New
- 240,000 2,522,400.00 | 115,143,000 05/12/2020 NASD
York, NY 10004.ATTN: Valerie Rivera $
INSTRUCTIONS: 3. (a) Title of the class of securities to be sold

1. (a) Name of issuer
(b) Issuer’s I.R.S. Identification Number
(c) Issuer’s S.E.C. file number, if any
(d) Issuer’s address, including zip code
(e) Issuer’s telephone number, including area code

2. (a) Name of person for whose account the securities are to be sold
(b) Such person’s relationship to the issuer (e.g., officer, director, 10%
stockholder, or member of immediate family of any of the foregoing)
(c) Such person’s address, including zip code

(b) Name and address of each broker through whom the securities are intended to be sold

(c) Number of shares or other units to be sold (if debt securities, give the aggregate face amount)

(d) Aggregate market value of the securities to be sold as of a specified date within 10 days prior to the filing of this notice

(e) Number of shares or other units of the class outstanding, or if debt securities the face amount thereof outstanding, as shown
by the most recent report or statement published by the issuer

(f) Approximate date on which the securities are to be sold

(g) Name of each securities exchange, if any, on which the securities are intended to be sold

Potential persons who are to respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.

SEC 1147 (08-07)

L1/£0 1952968 SO AN



TABLE I — SECURITIES TO BE SOLD

Furniste the following information with respect ta the acquisition of the securities 10 be sold

ol With respect 1o the pasmnt of all or any part of the purchase price or other consideration therefor:
i oot l Dae You N «f Person from Whom Aeqered Amtwir of Daje ot
thee Cliss Aceusires] Natwrz of Acquisition ‘Trnsactinn (if @ift. niso geve disie dennr dcqured; Secuitien Aqubred Payment Natwe of Pavment
common on each option exercise issuer 240,000 on each cash
sales sales
date date

It thse securttivs wene ;\u-ﬂ:—.l-:('- aned full pavment thenetvd wis nob made inih af (he time of
purchase, expluin in the Wble oe in a note thereta 1he nature of 1he considenstion gyen I the
considertiom consisied of any note o ofher obligatson, or il payment was made in
intallments desenbe the wmangement and state when the note o other obligarinn way

INSTRUCTIONS

discharged in full or the tastinstallment paid

TABLE 1] — SECURITIES SOLD DURING THE PAST 3 MONTHS
Furnish the following informetion as to all securities of the issuer sold during the past 3 imonths by the person for whose account the securities are 10 be sold.

Amount of

Securilies Sold Grass Proceeds

Title of Securilics Sold Dinle of Sale

Namie mnt Addiess of Seller

see attached

REMARKS:

ATTENTION:

INSTRUCTIONS:

See the <ielninon of “persen” 1n parigraph (a) of Rule Y. [nformaton 1 © be given nul unly as w the person
ecuritics are (o be sold bat alse ag w all other persons included in that definuon  [n
e as W sales by ol persons w hose sales are required By paragraph (€) of Rule

count ol the person filiog ths nonce

for whase acgount
addison. mlonnaic
134 10 be aggrepated wath sales lor the

5.12.2020

3.7.19
A CINSTRL (TP)HON
1LY N v S

The peeeson for whise aevag the securities to wiicli this netice rlates are 16 be stled hereby tepresents b

segming WEx mtee thit foe doey pov know iy teeial infverse Tuformtion i regaed w0 the curecit and

praspyriive operitinns of the fswer of the secnrities to by woldd which buec mor beew pablivty disclased. 1f weh

persinn hay adopted o weittens Ilng v o gives trading nstrretion fo sansf Rude TIAS-1 mnder the

Korvhange Avt, by signing the form i indicziting the gy Bt the plan was ddoptad or the sntewtion gives,
e G st dale.

that persemn makes sjich répresentation ay af the pha ad
i

Ve naisce st be igied by the persiny for whose aeeount the Secdrities are 1 be sl At loast mie
vepy of the warice skttt be it signed. Ay vopies notinenually sigaed sholl bear Iyjred o pronzed sguanures.

intentlonal misstatements or omisslon of tacts constitute Federal CrimiInal Vialations (See 18 U.S.C. 1001).

[ ATTENTION:



TABLE I

10b5-1 Sales Plan for STEPHANE MAURICE KASRIEL
441 Logue Avenue

Mountain View,CA 94043

Security Class |Date Shares Sold Gross
Proceeds

Common 02/28/2020 60,000 $523,230.00

Common 03/17/2020 60,000 $410,280.00
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