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A description of the risks and uncertainties associated with our business is set forth below. You should carefully consider the
risks and uncertainties described below, as well as the other information in this Annual Report, including our consolidated
financial statements and the related notes and “ Management’ s Discussion and Analysis of Financial Condition and Results of
Operations. ” The occurrence of any of the events or developments described below, or of additional risks and uncertainties not
presently known to us or that we currently deem immaterial, could materially and adversely affect our business, results of
operations, financial condition, and growth prospects. In such an event, the market price of our common stock could decline, and
you could lose all or part of your investment. Summary of Risk Factors Some of the more material risks that we face include: *
Our growth depends on our ability to attract and retain a community of talent and clients, and the failure to maintain or grow our
community of users-customers and their activity on our platform in a cost- effective manner or at all could adversely impact our
business. * We have experienced growth in recent periods and expect to eentite-te-invest in our growth fer-in the fereseeable
future. If we are unable to maintain similar levels of growth or manage our growth effectively, our business, operating results
revenue-and-profits—, and financial condition could be adversely affected. « We continue to evolve our business strategy,
offerings and pricing model, and changes that we make can adversely affect our business and make it difficult to
Valuate our future prospects. . We face payment and ﬁaud risks that could adversely 1mpact our bu%lnei% * We-eontinte-to

If we are unable to mamtam our bankmg and payment partner relationships on
favorable terms, or at all, our business could be adversely affected. « Our revenue growth and ability to achieve and sustain
prohtablhty Wlll depend in palt on bemg able to increase the product1V1ty, ellectlveneeq and efficiency of our %ale% force * Our

~Our-revenue growth depend% in part on the success of our strategic relationships with third parties and their continued
performance. « Hsers-Customers circumvent our work marketplace, which adversely impacts our business. ¢ Clients sometimes
fail to pay their invoices, necessitating action by us to compel payment. « We are subject to disputes with or between users
customers of our work marketplace . « We face risks related to our international community of customers, which could
increase as we seek to expand our international footprint . < Our inability to generate revenue from our marketptaee
Marketplace offerings, which represents a substantial majorlty of our total revenue, Would adver%ely affect our business ,

opefaﬁeﬁs—~ operatmg —ﬁﬂ&net&l—reqults ;

nd financial condmon ma-y—be—aelvefsebf—a-ffeeted- o If the mall(et for 1ndependent

talent and the services they offer develops more slowly than we expect, our growth may slow or stall, and our operating results
could be adversely affected.  If we are not able to develop and release new offerings and services, or develop and release
successful enhancements, new features, and modifications to our existing offerings and services, our business could be
adversely affected. » We face intense competmon and could lo%e market share to our competitors r-ineludingif-we-fatkto

d op-a 0 o v , which could adversely affect our business, operating
results, and hnancml condition. ¢ If we or our th1rd palty partners experience a security breach, other hacking or phishing
attack, ransomware or other malware attack, or other privacy or security incident, whether-intenttonally-orunintentionaty

-our work marketplace may be perceived as not being secure, our reputation may be harmed,

demand for our work marketplace may be reduced, our Opelathl’B may be dmupted we may 1ncu1 qlgmhcant legal costs, fines,
or liabilities, and our business could be adversely affected. ¢ G
enterprise-If we fail to develop, maintain, and enhance our and-brand ot-herehents—and reputatlon cost pfospee’fs—wrt-h—l&fgeﬁ
-kmgeﬁ effectlvely femmelepeﬁdeﬂt—taleﬂt—ﬂeeds— our busmess and ﬁnanc1al condltlon as—a—resal-t—we—may be eneotnter

engines methodologle@ or othel channel% that we utilize to direct traffic to our website are modified to our dliadvantage or our
search result page rankings decline for other reasons, our useﬁcustomer growth could decllne . Busmess or system Errors
errors , defects, or disruptions 1 8 a

et-hefpﬂvaey—eﬁseeuf&y—metdeﬂt—could d1m1n1sh demand adversely nnpact our busmess, operatlng results, and ﬁnancml
results-condition , and subject us to liability. + Our business is We-and-eurtsersmay-be-subject to nrew-extensive government
regulation and existing-oversight. Any failure to comply with the extensive, complex, overlappmg, and frequently
changlng laws and regulatlonq both in the Unlted States and internationally , -




have a history of net losses, antietpate-may trereasifg-increase our operating expenses in the future, and may not achteve-er-be
able sustain profitability. « Our operating results and performance metrics may fluctuate from period to period, which makes our
future results difficult to predict. * We track certain performance metrics with internal tools and do not independently verify such
metrics. Certain of our performance metrics may not accurately reflect certain details of our business, are subject to inherent
challenges in measurement, and real or perceived inaccuracies in such metrics may harm our reputation and negatively affect our
business. * The stock price of our common stock has been and may continue to be volatile, and you could lose all or part of your
mvestment. * We cannot guarantee that our Share Repurchase Program will be fully consummated or that it will enhance
long- term stockholder value. ® Our indebtedness could limit the cash flow available for our operations and expose us to risks
that could adversely affect our business, operating results, and financial condition ;-and-restlts-efoperations-. * Adverse or

changlng economic ﬁnd—po-l-rt-re&l—condltlons may negatlvely impact our business —‘—\Ve—ma-y—be—advefsebf—affeeted-by—n&tt&a-l

The size of our communlty of ttsefs—customers -rnel-udi-ng—both talent and clients, is crltlcal to our success. Our abrhty to achieve
significant future revenue growth revente-in-the-future-wil-depend-depends , in large part, upon our ability to attract new
users-customers and retain existing users-customers , including large enterprise and other clients with larger, longer- term
independent talent needs, as well as talent that meet the criteria sought by such clients. Talent have many different ways of
marketing their services, securing clients, and obtaining payments from clients, ineladingadvertising-to;and engaging-with;
pfespeeﬁve—ehents—t-hreugh—et-heﬁ the competltlon from ofﬂme and online models is 51gn1ﬁcant er—e-fﬂ-me—p}at-feﬂﬂs—&nd

our work marketplace 1nclud1ng geopohtlcal events such as Russra s invasion of Ukraine in F ebruary 2022, which resulted in
immediate reductions in activity from asers-customers in the region . Clients have similarly diverse options to find and
engage service providers, including other online or offline platforms, staffing firms and agencies, by engaging service
providers directly, or by hiring temporary, full- time, or part- time employees directly or through an agency . Clients may
decrease their use of, or cease using, our work marketplace and our revenue may be adversely impacted for many reasons,
including: if we fail to attract new talent and retain existing talent ; if the quality or types of services provided by talent on our
work marketplace are not satrshctory to chents or if generatrve artificial 1ntelhgence tools pr0v1de a suitable replacement
for tradltlonal talent tasks o v y

remote-worle. Further, expenditures by chents may be cyclical and may reﬂect overall macroeconomic condrtlons or budgeting
patterns . Clients have similarly diverse options to...... reasons, including cost- cutting measures . Additionally, one client
accounted for more than 10 % of our trade and client receivables for each of the years ended December 31, 2022 and 2021. ¥
users%@Q—I—The loss of a key chent could have an adverse effect on our busmess Customers -See—M&n&gement—s

fer—&le—deﬁm&e&o%&etﬁ*e—eherﬁe&keheﬁts—&nd—taleﬂt—may stop using our work marketplace and related services if the quahty
of the aser-customer experience on our work marketplace,including our support capabilities or our ability to provide a
secure,reliable,and trustworthy work marketplace,does not meet their expectations or keep pace with the quality of the aser
customer experience gereraly-offered by competitive products and services. Customers €hents-and-talent-may also
choose,and in the past have chosen,to cease using our work marketplace if they perceive that our pricing model,including
associated fees,is not in line with the value they derive from our work marketplace,or for other reasons,including cost- cutting
measures.Our efforts to attract and retain customers may not be successful or cost effective,and if customers,particularly
significant clients, stop using, or reduce their use of, our work marketplace and related services for any reason, ineluding-the
foregotngreasons;our revente-and-business , operating results, and ﬁnanc1al condltlon would be adversely affected. We have
experlenced growth ma relatlvely short perlod of tlme - v 6 y

assurance that we w111 be able to sustain our euﬁeﬂt—er—hlstoncal growth rates —Feor—- or that any future 1nvestments in
; ave-alrea : growth will be successful or cost- effective rates-as-eompared-to

. Moreover, sustaining the same levels of growth in

future perlods w111 become more dlﬁrcult if d-uﬂng—t—rmes—e-f—macroeconomlc uncertamty, ineluding-a-maeroeconomie-downtarn
er—reeessreﬁ-aﬁd—rlsmg 1nterest rates and 1nﬂat1on persrst e et sinRtRe

eper&t—teﬁa-l—aﬁd—ﬁ-naﬁeia-l—resoufees- To manage our growth we must improve our oper atlonal hnancral and management
1nformatlon systems and expand motivate, and eﬁectlvely manage and train our workforce ;-al-efwhichean-be-more-difftenit

v . If we are unable to manage our growth successfully without
compromising the quahty of our offerlngs or useﬁcustomer experience, or if new systems that we implement to assist in
managing our growth do not produce the expected benefits, our business, operating results, financial condition, and ability to
successfully market our work marketplace and serve our users-customers could be adversely affected. Ourreeentand
Moreover, our historical growth should not be considered indicative of our future performance. We have encountered, and will
encounter in the future, risks, challenges, and uncertalntles 1nclud1ng those descrlbed frequeﬁt-l-y—e*peﬂeﬁeed—by—g-rov&*mg
eompantes-in this “ Risk Factors ” section rapid
eondittons-. [f our assumptions regarding these rlsks challenges and uncertamtres Wl’llCh we use to plan and operate our
business, are incorrect or change, or if we do not address these risks successfully, our financial condition and operating results




could differ materially from our expectations and those of investors and securities analysts, our growth rates may slow, and our
business would be adversely impacted. Our work marketplace systems and controls relating...... risk of harm to our users. We
have over time evolved, and will continue to evolve, our sales, marketlng, and brand poemonlng efforts, as well as our bu%lne@%
%trategy and prlcmg model. G s-effe :

; ; - We contlnuously eeﬂttnue—te-evaluate and revise
our current offerlngs and pricing model and create and test addltlonal offerings, pricing models, features, and services to serve

these-and-other-marketsegments;saeh-as-our current feeent—eembtna&en—ef-etneU-pﬁﬁleBﬂﬁe—and prer}ePﬂ}us-el-tent-

prospectlve customer base. Changes in our offermg@ and

business strategy and brand positioning —qubject us to a number of v uncertainties, including our ability to plan for and medet
project future growth and make-aeeurate-projeetionsregarding-our-future-performance. In addition, we have in the past seen,
and may in the future see, unexpected or unintended negative effects as a result of changes to our pricing model, offerings, and
sales sbrand-pestttoning;and marketing efforts, 1nclud1ng increased aser-customer dissatisfaction, harm to our reputation,
increased 01rcu1nvent10n rates, reductions in the rate or size of prOJectq that get poqted or completed or a failure to attract and

retain customers guatity v
ehients-. These adverse effects may negatlvely affect MGUF bus1ness, operatmg re%ult% e-f—epef&t-teﬁs— and ﬁnan01a1
condition . In recent rinehdingresulting-innegative-pertod-periods , we have implemented —over—period-finanetal-results-for
a number of pertods-foHowing the-ehange-changes being-made-to our pricing model that were designed to improve the
health of our work marketplace . However Forexampte-, we—expeﬂeneed-a—quaﬁeethere can be no assurances as to the
ong term 1mpact evef-—qtta-rtefdeehne—rn—GS%Lm—t-he—these i ; y

pﬂemg—ehange-changes Wlll have on our busmess, operatmg results, and ﬁnanclal condltlon In addmon creatmg new
offerings is expensive and time consuming, diverts the attention of our management, and net-al-efferings-achieve-market
aeeeptanee-at-thelevels-we-expeetand-therefore-may not be successful or cost- effective to maintain. Moreover, if an offering
does not achieve sufficient market acceptance or is otherwise unsuccessful dees-net-achieve-its-intended-effeet-, we may expend
additional resources and divert the attention of management to implement modifications iran-effertto-tmprove-the-offertng-,
which and-these-efferts-may not be successful. For example, in 2019, we launched our Upwork Business offering, focused on
mid- market businesses. In the fourth quarter of 2020, we decided that it was no longer cost- effective for our sales team to sell
our Upwork Business offering, which resulted in an elimination of that offering and a reduction in force of approximately one-
third of our sales employees at that time .Our controls relating to customer identity verification,customer authentication,
and fraud detection are complex.If such systems-and-controls are not effective,our work marketplace may be perceived as not
being secure,our reputation may be harmed,we may face regulatory action or action by our payment partners,payment
networks,or other third parties,and our business may be adversely impacted.In addition,bad actors around the world use
increasingly sophisticated methods,including the use of artificial intelligence,to engage in illegal activities involving the theft
and misuse of personal information,such as:unauthorized or fraudulent use or mlsrepresentatlon of another S 1dent1ty,
locatlon,skllls, payment information,or other information +mi ;

fr&udu-leﬂt—aet—ﬁ&ﬁ— Bad actors also may use our Work marketplace i

methods;to engage in unlawful or fraudulent conduct,such as money launderlng moving funds to Ieglon% or persons restricted

by sanctions or export controls,terrorist financing,fraudulent sale of services brlbery,breaches of iecurlty,unauthorlzed
acquisition of data,extortion or use of ransomware,distribution or creation of malware or Vlru%eq plracy or misuse of software and
other copyrighted or trademarked content, and other mlqconduct ; al-a ;

in the year ended December 31,2022 sprevistontfe 6 arily

instances of fraud,higher chargeback losses,and bad debt loqseq related to prer}ecllents of our Ente1 prise eheﬁts—Solutlons
offering . This conduct on our website could result in any of the following,each of which could harm our reputation and
adversely impact our business:* we may be,and historically have been,held liable for the unauthorized use of credit or debit card
details and banking or other payment account information and required by card issuers,card networks,banks,and other payment
partners to return the funds at issue and pay a chargeback,return,or other fee .If sand=f-our chargeback or return rate becomes
excessive,card networks may also require us to pay fines or other fees ;-or engage in remediation efforts,which can be costly and

divert the attention of management,or cease doing business with us;* the CattforniaDepartment-of Finanetal- Proteetion-and
Innevation;whieh-wereferto-as-the-DFPI or other regulators may requ1re us to hold larger cash reserves or take other action with

reqpect to our internet escrow hcenie or other licenses or llcemlng reglme% * customers users-that-are-subjeeted-orexposed-to

arttes-may seek to hold us responsible for losses the
eeﬁduet—e-ﬁereenteﬁt—pested—by—users— may lose conﬁdence in and decreaqe use of our work marketplace ;seek-to-obtain-damages
and-eosts-,or publicize their negative experiences;e law enforcement or administrative agencies could seek to hold us responsible
for the conduct of or content posted by users;-customers and impose fines and penalties,bring criminal action,or require us to
change our business practices,and private actions or public enforcement may increase depending on interpretations of and
possible changes to intermediary liability provisions such as Section 230 of the Communications Decency Act of 1996;¢ we may
be subject to additional risk and liability exposure,including for negligence,fraud,or other claims,if employees or third- party
service providers,including talent that provide services to us,misappropriate our banking,payment,or other information or #set




customer 1nf0rmat10n for thelr own gain or to fdcmmte the fraudulent use of such information; =swe-may-be-subjeetto

thelr qualifications or location pr0\ ide mmnfmmdtlon about then skllls ,identity,or otheIW1se ,perform services they are not
qualified or authorized to provide,produce insufficient or defective work product or work product with a sraler-ether-harmful
effect,clients or other third parties may seek to hold us responsible for-the-talents™aets-er-emisstons-and may lose confidence in
and decrease or cease use of our work marketplace,or seek recourse against us.We have received in the past,and are likely
to continue to receive in the future,complaints,notices,and inquiries from clients,talent,and other third parties,including
law enforcement,administrative agencies,payment partners,payment networks,and the press,concerning misuse of our
work marketplace and wrongful conduct of customers.We have also brought claims against clients and other third
parties for their misuse of our work marketplace,and may bring similar claims in the future.Even if these claims do not
result in litigation or are resolved in our favor,these claims could divert the attention and resources of our
management,negatively impact our reputation,and adversely affect our business and operating results.Further,while we
take steps to implement and improve our trust and safety program through the use of algorithms and machine learning
techniques,any unauthorized or inadvertent disclosure of these tools might make our efforts to prevent fraud or the
improper use of our platform temporarily less effective,and any new laws restricting our use of these techniques,or that
force us to make the inner workings of these tools transparent to the public,may increase the risk of harm to our
customers . Our payment partners consist of payment processors and disbursement partners. We rely on banks and payment
partners to provide us with corporate banking services, escrow trust accounts or other regulated accounts, and clearing,
processing, and settlement functions for the funding of all transactions on our work marketplace sand disbursement of funds to
users-customers , and we de-may not always have a sufficient surplus of vendors in the event one or more relationships is
termmdted for any reason. Our bankmg and pdyment partners are critical to our business. frerderte-maintain-these

; we-ha a At AVOTa s—If we are
unable to maintain our agreements with current paymeﬂt—pcutnels on favorable terms, or at all, or we are unable to enter into
new agreements with new payment-partners on favorable terms, or at all, our ability to collect payments and disburse funds and
our revente-and-business , operating results, and financial condition may be adversely affected. This could occur for a
number of reasons, including the following swith-respeetto-our-paymentpartrers— © our partners may be unable or unwilling or
may fail to perform the services we require of them, such as processing payments to talent in a timely manner and in compliance
with applicable legal requirements, including sanctions regimes; ¢ a failure by us to comply with our partners’ compliance
standards, which could result in increased rates that they charge us or our customers tsers;-addittonal-fees-or a reduction in
services or benefits that they provide us with, or termination of our agreement with them altogether, and any remediation efforts
undertaken by us to return to compliance may be costly, time consuming, and divert the attention of management; ¢ our partners
may be subject to investigation, regulatory enforcement, or other proceedings that result in their inability or unwillingness to
prox ide services to us or our unwﬂlmgness to continue to partner with them; ¢ our partners may be unable to eﬂectlvely

feﬁefﬂ&ﬁeﬂa-l—exp&nsteﬂ—aﬂd—}eeal—mﬁsdieﬁeﬂsrdnd we may have dlﬁlculty hndms_ suitable partners to dccommod'lte such

needs; and ° our partners could eheese—te—tefnﬂnate-experlence 1nstab111ty, delays, llmltatlons, or ﬁet—feﬂew—closures of their

networks, pcutners or systems C"lusms_ them to be unable to process payments or dlsburse funds for certain penods of time. In
addition, we may be forced to cease doing business with certain partners if card network operating rules, certification
requirements and laws, regulations, or rules governing electronic funds transfers to-~whieh-we-are-stbjeet, change or are
interpreted to make it difficult or impossible for us to comply. In order to increase our revenue from our premium offerings and
achieve dnd sustain proht"lblhty we must improve the el‘fectlveness and efficiency of our sales force dnd ;Dener"lte addltlonal

ablhty to achieve significant revenue ;Drowth Wlll depend, in large part, on our success in recruiting, training, effectively
deploying, and retaining sufficient numbers of quallﬁed sales and sales support pelsonnel to support our ;Drowth —I-t—ts—drfﬁeﬂ-l-t—

fe—ﬁﬁd- which can &ﬂd—we—may—be .

fake—a—nﬁmbeﬁe—ﬁmef&hs—te—&ehteve—fuﬂ-pfeduew&y— ln dddmon new sales pelsonnel do not dlways dChleVG productwlty

milestones within the timelines that we have projected, or at all, negatively impacting our ability to achieve our long- term
financial projections associated with such personnel. In addition, our sales efforts are primarily targeted at large enterprise
and other clients and prospects with larger, longer- term independent talent needs. As a result of our focus on these



larger clients, we face greater costs, longer sales cycles, and less predictability in completing some of our sales and in
increasing spend by existing clients. For larger clients, use of our work marketplace often requires approvals by multiple
departments and executive- level personnel and greater levels of services and client education regarding the uses,
benefits and functionality of our work marketplace. Larger enterprises typically have longer implementation cycles and
demand more customization, greater indemnification and risk shifting, higher levels of support, a broader range of
services, and greater payment flexibility. We may expend significant time and resources, including sales and
administrative support and professional services resources, on potential large enterprise clients who may ultimately
choose not to use our services. A significant portion of the fees we typically receive from clients is contingent on the level
of spend by the client, and thus our revenue from any particular relationship may be minimal. [f our sales personnel are
not successful in obtaining new business or increasing sales te-out-existittg-iser-base-, our business and results of operations will
be adversely affected. The-cOVID-—9pandemie-adversely-impaeted-Additionally, in the fourth quarter of 2021, we began
increasing our business-for-investment in sales by expanding our sales team, which continued throughout 2022. However,
in llght of macroeconomlc condltlons as well as our efforts to reduce spend and streamlme 0perat10ns, we implemented a

v in May %9%9—2023
We—expefwﬁeed- largely in our sales team. There an-can be no assurance that these or other actlons we may take will

others-. To grow our business, we need to Contmue to estabhsh and maintain relationships with third partles such as stdﬁmg
providers ybanks-, software and technology vendors, and payment processing and disbursement providers. For example, we
work with third- party staffing providers, upon which we are dependent to support our employment offering, Upwork Payroll.
We have also recently established several partnerships that have allowed us to integrate generative artificial intelligence
tools into our work marketplace aimed at improving customer experience and productivity. As our agreements with third-
party partners terminate or expire, we may be unable to renew or replace these agreements on favorable terms, or at all.
Moreover, we cannot guarantee that the parties with which we have strategic relationships will continue to offer the services for
which we rely on them at economically reasonable terms or at all ;-or devote the resources necessary to expand our reach,
increase our distribution, or support an increased number of customers users-and-assoetated-use-eases-. Some of our strategic
partners offer, or could oﬁel eompetm produets and services or also work with our competitors s-the-tikelthood-ofwhiech-may
ngoing-shift-towardremote-worle. As a result efthese-faetors-, many of our third- party partners may
choose to develop or support alternative products and services in addition to, or in lieu of, our work marketplace. If we are
unsuccessful in estdbhshmg or mdmtdmmo our I’eldthllShlpS with third parties on favorable terms, e-H-Pthese I‘e]dthHShlpS are

customers transacting throu;_,h our work mdlketplace Desplte our efforts to prevent them from domg S0, ttsefs—customers
circumvent our work marketplace and engage with or take payment through other means to avoid the-our fees that-we-eharge-,
and it is difficult or impossible to measure the losses associated with circumvention. Enhancements and changes we make with
fes-peet—to our prlcmo model, fees, oﬁennos services, and featules mdy unmtentlondlly cause, and mdy have unmtentlondlly

mdrketpldee 1S llkely to increase during a macroeconomic dow nturn as ﬁsefs—customers may be more cost- sensitive with
respeetto-ourfees-. The loss of revenue associated with circumvention of our work marketplace has an adverse impact on our
business, eash-flows;-operating results, and financial condition. Moreover, certain changes we make to decrease circumvention
by users-customers have in the past and could again inadvertently result in #ser-customer dissatisfaction, increased user
customer circumvention, and a decline in user-customer activity eneurworlcmarketplaee- Our efforts to reduce circumvention

may be costly or disruptive to implement ;-have-results-that-are-diffrenlt-orimpossible-to-measure-, fail to have the intended

effect or have an adverse effect on our brand or user-customer experience, reduce the attractiveness of our work marketplace,

divertthe-attention-of management-or otherwise harm our business , operating results, and financial condition . In connection

with our YpwetlkeEnterprise Solutions offering, and for certain ]egdcy clients, we advance payments to talent for invoiced



services on behalf of the client and subsequently invoice the client for such services. In order to maintain these relationships, we
have in the past been, and may in the future be, forced to agree to terms that are unfavorable to us, including extended payments
terms. In addition, in certain instances, we will advance payment on a talent invoice if the client issues a chargeback or their
payment method is declined. In this circumstance, the talent assigns us the right to recover any funds from the client. From time
to time, clients fail to pay for services rendered by talent, and as a result, we may incur costs to enforce the applicable agreement
or our terms of service, including through arbitration or litigation, and we may not be successful in collecting amounts owed.
Furthermore, some chents may seek bankruptcy protectlon or other snnrlar relief and fail to pdy arnounts due, or pay those
amounts more slowly seith otld-ad atHg W
financial exposure increases if we do not adequdtely screen clients, do not conduct sutt1c1ent credit checks or 0therw1se do not
adequately monitor clients’ spend on our work marketplace. All of these risks are made more likely durrng a macroeconomic
downturn and could result in increased costs to us as-we-a y : :

elients-. Our failure to manage these risks could adversely dttect our busmess operating results, and trnancml results-condition .
Our business model involves enabling connections between talent and clients that contract directly through our work
marketplace. Talent and clients are free to negotiate any contract terms they choose, but we also provide optional service
contract terms that they can elect to use. Disputes sometimes arise between talent and clients, including with respect to service
standards, payment, confidentiality, work product, and intellectual property ownership and infringement. If either party believes
the contract terms were not met, our standard terms and some individually negotiated services agreements provide a mechanism
for the parties to request assistance from us, and, for some contracts, if that is unsuccessful, a provision referring the dispute to a
third- party arbitrator. Whether or not talent and clients deeidete-seek assistance from us, if these disputes are not resolved
amicably, the parties might escalate to formal proceedings ;-sueh-as-by-filing-elaims-with-a-eourtor-arbitral-authortty- Given our
role in facilitating and supporting these arrangements, claims are sometimes brought against us directly as-aresult-ofthese
disputes-and talent or clients bring us into claims filed against each other, particularly when the other #ser-customer is insolvent
or facing financial difficulties. Through our terms of service and services agreements for premium offerings, we disclaim
responsibility and liability for any disputes between users-customers (except with respect to specified dispute assistance
programs and services); however, we cannot guarantee that these terms will be effective in preventing or limiting our
involvement in wser-customer disputes or that these terms will be enforceable or otherwise eftectlvely prevent us from incurring

liability . as-a-result-of disputes-Disputes with or between customers 4

users-and-our-eompany-may become more frequent based on conditions outside our control such as a macroeconomic downturn
or actions of bad actors seeking to take advantage of other users-customers . Such disputes, or any increase in the number of
disputes, may adversely affect our business, operating restlt-results , and financial condition. Although we currently have
a limited physical presence outside of the United States, we have customers of our work marketplace located in over 180
countries,including some markets where we have limited experience.In these markets,challenges can be significantly
different from those we have faced in existing markets and where business practices may create greater internal control
risks. Further certaln skills and services are ottered by talent concentrated in countries with hléhel‘ risks of 1nstab111ty and

sersi-stehecountries-and strreunding regiondnparttenlar-in response to the ongoing war in Ukraine,we decided in March
2022 to suspend business operations in Russn and Bel"lrus which-means-thatusers-and have prohibited customers in each-of
those countries are-prohtbited-from using our work marketplace for the duration of the suspension.In addition,we engage talent
located in many countries to provide services for our managed-Managed serviees-Services offering and to us for internal
projects ,which has also been suspended in Russia and Belarus . As-In addition,this international customer base subjects
our business to risks relating to laws and regulations in jurisdictions outside the United States,as discussed elsewhere in
these “ Risk Factors.” Additional risks inherent in conducting business with an adverse-effeet-international customer
base, engaging talent globally, localizing our work marketplace, and expanding our operations internationally include,
but are not limited to: * varying and overlapping laws and regulations and approaches to enforcement, including with
respect to worker classification and data protection and privacy; e difficulties in, and costs of, establishing local brand
recognition and staffing, managing, and operating international operations or support functions; * compliance with U. S.
and foreign laws designed to combat money laundering and the financing of terrorist activities; * the imposition of taxes
on transactions between us and our customers ot or eompany-among our customers, or the imposition of liability on us
for the failure to collect and remit taxes owed by our customers; ° tariffs, export and import restrictions, restrictions on
foreign investments, sanctions, changes to existing trade arrangements between various countries, and other trade
barriers or protection measures, including those affecting certain countries with higher risks of instability and
geopolitical uncertainty; ¢ geopolitical instability and security risks . such as ;seeh-as-armed conflict and civil or military
unrest,political instability,human rights concerns, ane-terrorist activity ,;ansomware,and cyberterrorism in countries where
we have customers usets;sueh-as-the-engoing-war-inrUkratne;-and retaliatory actions that governments may take in response;®
costs of localizing services and business practices, 1nc1ud1ng addlng the abrhty for clients to pay in 10cal currencies or modltyrng
our platform to offer our website in local languages 4 G v v
generally-beeause-they-are-notdoealized-;* changes to laws reguhtlons or central bank rules nnpactlng us or our partners that
may make payments for services exports more costly,difficult,or impossible to process,or that may reduce the availability of
tools like digital wallets and related payment services in important global markets;® eemphanee—wrt-h—U—S—contractual
provisions that are designed to protect and mitigate against risks p 6

eomplex-data-handling-obligations-, including henering-terms of serv1ce,serv1ces agreements arbltratlon and class action




waiver provisions,disclaimers of warranties,limitations of liabilities,releases of claims,and indemnification
provisions,could be deemed unenforceable by a tess-efgoodwill-foreign court, arbitrator, or other decision- making body;
* economic weakness or currency- related challenges or crises; * regional or global public health events; * and organizing
or similar activity by workers, local unions, works councils, or other labor organizations in the United States or
elsewhere. The risks described above may also make it costly or difficult for us to expand our operations internationally.
If we are unable to comply with applicable laws users;reputationat-harm;tostGSV-and regulations reventie,diversionrofthe
resotrees-of our- Or management—---- manage the complexity of global operations and support an ierease-in-our-operationat
international customer base successfully and in a eests— cost- effective manner , any-ofwhich-may-adversely-affeetour
business ane-, operating results , and financial condition could be adversely affected . Our business depends largely on our
ability to attract and retain talented employees, including senior management and key personnel. If we lose the services of
Hayden Brown, our President and Chief Executive Officer, or other members of our senior management team or key personnel,
we may not be able to execute on our business strategy. Our future success depends in large part on the continued services of
senior management and other key personnel and our ability to attract, retain, and motivate them. In particular, we are dependent
on the services of Hayden Brown, our President and Chief Executive Officer, and our future vision, strategic direction, work
marketplace, and technology could be compromised if she were to take another position, become ill or incapacitated, or
otherwise become unable to serve as our President and Ch1et Exeeutlve Olhcer We rely on our le"ldelilnp team and other key

at- Wlll basis, Wthh means that they could terminate the1r employment with us at any time, for any reason, and without notice,
and we do not maintain any “ key- person  life insurance policies. If we lose the services of senior management or other key
personnel, if our succession plans prove inadequate, or if we are unable to retain, attract, train, and integrate the highly skilled
personnel we need, our business, operating results, and financial condition could be adversely affected. There have been, and
may continue to be Changeﬂ in our management team resulting from the hiring or departure of executwe@—FOfe*&mp-le— Wwe-are

ofrDeeember3+2622—We-have made, and may contmue to make other change% that have been and will be dmuptlve to our
personnel, such as changes to the composition of our leadership team and other key personnel and reorganizations of reporting
lines of our workforce. These changes have resulted, and luture personnel change% may result, in 1nere"1§ed attrition or reduced

productivity of our personnel, including due to changes in sente

org&m-z&ﬁeﬁal—fesfme&tfmg,—as—ﬂew—reportmg relat10n§h1p§ ;

changes may also result in a lo%% of 1n§t1tutlonal knowledge cause disruptions to our business, impede our ablllty to aehleve our

0bJeCt1V6§ or dlqtract or reqult in dlmlmihed morale in, or the lo%% of, workers —Gu-r—ftrtafe-Sﬂeeess—a-lse-depeﬂds-Oﬁ-OﬁE

. We face 1nten§e compet1t1on for quallhed perqonnel hom numerous 90ltW'11’6 and other teehnology Comp"lnlei —Inaddition-,
eompetition-for-particularly with respect to qualified software engineers is-partietlarty-intense- We may not be able to retain
our current key personnel or attract, train, integrate, or retain other highly skilled personnel in the future , and our personnel
may not be productive . We may incur significant costs to attract and retain lnghly §l<1lled perqonnel we may lose employees
to our competltom or other technology compames

1nternat10nally, we would need to attract and recruit §l<1lled perqonnel in those areas. Volatility, depreciation, or lacl( of
appreciation in our stock price , whether due to broader stock market fluctuations or due to conditions and negative
investor sentiment affectlng us specifically, may al@o affect our ablllty to attract new skilled perqonnel and retain our key

aeqmred bu%mes@es and technolog1e§ iucceqﬂtully or to achieve the expected benehtq of queh acquisitions. We may acquire or
invest in additional companies, which may divert our management’ s attention, result in additional dilution to our stockholders,
and consume resources that are necessary to sustain our business. Our business strategy may, from time to time, include
acquiring complementary products, technologies, businesses, or other assets. We also may enter into relationships with other
businesses to expand our work marketplace or our ability to provide our work marketplace in foreign jurisdictions, which could
involve preferred or exclusive licenses, additional channels of distribution , or investments in other companies. In addition

may not close, and any acquisition, investment, or bu%lnes@ relatlonihlp may reqult in unlme@een or additional operating
difficulties, risks, and expenditures. For one or more of those transactions, we may face the following risks, any of which
could adversely impact our business, operating results, and financial condition. We may: « use cash that we may need in
the future to operate our business or issue equity that would dilute our stockholders ownershlp 1nterest * become subj ect
to different lawq and regulatlom due—te—t-he—n&t&fe—or o




stoekholders-ownership-interest-location of the acquired business, products, technologies, or other assets ; * incur expenses
or assume substantldl liabilities; ¢ encounter dlﬁlCUltleS retdlllllm key personnel of the dcquned Company or assnmlatnm

v orm-technologies and systems * divert
mdnaéement S dttentlon . become subjeet to ad\ erse tax consequences, substdntldl depreciation, or deferred compensation
Chcnges * incur debt on terms unfavorable to us or that we are unable to repay; ore be reqmred to adopt new, or Chdnﬂe our

effeﬁﬁgs—inte—etrﬁnew—eﬁeﬁt—M&ﬂéeﬁa{aee—effefmg—ls c11t1eal to our continued success. If we are unable to meet ﬁsefcustomer

demands and expectations, earn and maintain s#ser-customer trust, expand our offerings or the categories of services offered on
our work marketplace, develop features that are appealing to isers-customers , or achieve and maintain more widespread

market acceptance of our marketptaee-Marketplace offerings —rne-l-ttd-mg—&ttﬂ&etr&g—&nd-fet&rmﬂg—eheﬂts— our business

operations, operating results, and financial condition may results;-and-growth-prospeets-witk-be adversely affected. Demand
for our matrketptaee-Marketplace offerings is also affected by a number of other factors, including the timing and success of

new offerings and services by our competitors, changes to our pricing model, our ability to respond to technological change
and to effectively innovate and grow , macroeconomic conditions , contraction in our market, client spending patterns, talent
activ 1ty levels, the size and prlce of prOJects on our work mcuketplace Lhanoes in ddOpthH of remote w ork LeOpOllthdl

condition may be ddversely atfected The mdrket for onhne 1ndependent talent and the services they offer is relativ ely new,
rapidly evolving, and unproven. Our future success will depend in large part on the continued growth and expansion of this
market and the willingness of businesses to engage independent talent to provide services and independent talent to engage as
service providers. It is difficult to predict the size, growth rate, and expansion of this market, whether any expansion will be
long- term or temporary, particularly as the labor market and remote work trends continue to be unpredictable yglebal-and &
recent challenging macroeconomic conditions continue . S—eeonomies-are-at-rislkofreeession;the-sueeess-of The overall
demand for independent talent will continue to be impacted by eempetitive-competition produets-and-servieesin the
marketplace , eﬁeehnologledl developments (including artificial intelligence), and macroeconomic, geopolitical nelading

, legal ;-and regulatory condltlons. In partlcular a substantlal portion of the services
sought by clients and offered by talent on or-our G work marketplace
is related to information technology. If, for any reason , the market 6'1“1‘01' abﬁ-rw—te-eﬂg&ge—rndepeﬂe}eﬁt—lnformatlon
technology services declines or a sufficient number of qualnﬁed or desirable talent is not available on our work
marketplace to meet our clients’ demands, the growth in the number of customers on our work marketplace may slow or
decline, and as a result, our business, operating results, and financial condition may be adversely impacted . Furthermore,
many businesses may be unwilling to engage independent talent for a variety of reasons, including perceived negative
connotations with outsourcing work, quality of work, fraud, privacy, or data security concerns, or the rapidly evolving
regulations that may impact the demand for 1ndependent contractor serv ices more genelally, 1mlud1ng as discussed further in
the risk factor titled “ Our business ; : ; r-is rapidiy-subject to extensive
government regulation and oversight. Any fallure to comply w1th the extensive, complex, overlapping, and frequently
changing and-ehangestn-these-laws and regulations, both in the United States and internationally, could adversely impact




may—be—adyefse—taae }egal—and ﬁnanc1al cond f asstftes y
talent—that—use—etm*eﬂemafkeﬁalaeeﬂs—ehaﬂenged- ” erewrse wrth the gfeatefadepﬁen—mcreased prevalence of remote work
and increased flexibility in employment relationships in recent years feSﬂlﬁng—ffem—tlle—GelbLHB-—l-%aﬂdemie— more skilled
independent talent may choose traditional employment. If the market for independent talent and the services they offer does not
achreve Wrdespread adoptron or there is a reductron in demand for mdependent talent ineluding-as-the-COVID-—19-pandemie
pe-and-our business , operating results,
and flnanc1al condltlon could be adversely affected The market for our work marketplace is characterlzed by rapid
technological change, frequent product and service introductions and enhancements, changing #ser-customer demands, and
evolving industry standards . For example, we have recently integrated generative artificial intelligence tools into our work
marketplace aimed at improving customer experience and productivity . The introduction of offerings and services
embodying new technologies can quickly make existing offerings and services obsolete and unmarketable. We invest substantial
resources in researching and developing new offerings and services and enhancing our work marketplace by incorporating
additional features, improving functionality, modernizing our technology, and adding other improvements to meet our usets
customers ’ evolving demands in our increasingly highly competitive industry. The success of any enhancements or
improvements to, or new features of, our work marketplace or any new offerings and services depends on several factors,
including overall demand and market acceptance consistent with the 1ntent of such offermgs or services, competitive pricing,
adequate quality testing ; Ao ; ; ; plaee-, integration with new
and existing technologies on our work marketplace and third- party partners’ technologres and trmely Completron We cannot

be sure that we will succeed ronatimelyoreost—effeetive-basis;-in developingmatketingand-delivering enhancements or new
features to-or-modernizing-our-workmatketplaee-or any new offerings and servieesthatrespond-to-eontinted-ehangesinrthe
marketfor-independenttalent-or-busittess-services. Any enhancements or new features to our work marketplace or any new

offerings and services may not achieve, and in the past certain features and offerings have not achieved, market acceptance,
cost- effectiveness, or the intended effect. In the past, we have experienced , and in the future we may experience, unintended
negative effects, including reduced client spend, diminished fill rates for projects on our work marketplace, errors and
disruptions on our work marketplace, and #ser-customer dissatisfaction from certain modifications to our offerings, services,
and features. Moreover, even if we introduce new offerings and services, we may experience a decline in revenue from our
existing offerings and services that is not offset by revenue from the new offerings or services. In addition, we may lose existing
wsers-customers that choose to use competing products or servrces Thrs could result ina temporary or permanent decrease in
revenue and adversely affect our busmess p A8 ; 0 p

y d tal-eondition: The market segment—for mdependent talent and
the chents that engage them is highly Competrtrve fragmented and raprdly evolving, including due fragmented;-and-suabjeet-to
changing technology, shifting needs, and frequent introductions of new competitors as-weH-asnew-offerings-and-serviees-. We
compete with a number of onlme and offline platforms and services domestrcally and mternatronally, as well as traditional
staffing firms attracta ah A ; . Our main competitors fall into the following
categories: * traditional contingent Workforce and staffing service pr0V1ders and other outsourcing providers, such as The
Adecco Group, Randstad, Recruit, Allegis Group, and Robert Half International; * online freelancer platforms that serve either a
diverse range of skill categories, such as Fiverr, Guru, and Freelancer. com, or specific skill categories; * other online providers
of products and services for individuals or businesses seeking work or to advertise their services, including personal and
professional social networks, such as LinkedIn and GitHub (each owned by Microsoft), employment marketplaces, platforms
providing compliance services, recruiting websites, and project- based deliverable providers; ¢ software and business services
companies focused on talent acquisition, management, invoicing, or staffing management products and services, such as
Workday; ¢ payment businesses that can facilitate payments to and from businesses and service providers, such as PayPal and
Payoneer; * businesses that provide specialized professional services, including consulting, accounting, marketing, and
information technology services; and ¢ online and offline job boards, classified ads, and other traditional means of finding work
and service providers, such as Craigslist, CareerBuilder, Indeed, Monster, and ZipRecruiter. In addition, well- established
internet companies, such as Google, LinkedIn, and Amazon, social media platforms, such as Meta, and businesses that operate
driving, delivery, and other commoditized marketplaces, such as Uber Technologies, have entered or may decide to enter our
market segment. Some of these companies have launched or may launch, or have acquired or may acquire companies or assets
that offer products and services that directly compete with our work marketplace. For example, LinkedIn launched ProFinder in
2016, Open for Business in 2019, and Services Marketplaces in 2021, each of which is a service to connect LinkedIn members
with one another for freelance service relationships. Many of these established internet companies and other competitors are
considerably larger than we are, have considerably greater financial and other resources than we do, and could offer products
and services similar to our offerings for lower fees. We also compete with companies that utilize emerging technologies and
assets, such as blockchain, artificial intelligence, augmented reality, cryptocurrency, and machine learning. These competitors
may offer products and services that may, among other things, provide automated alternatives to the services that talent provide
on our work marketplace, use machine learning algorithms to connect businesses with service providers more effectively than
we do, or otherwise change the way that businesses engage or pay service providers or the way service providers perform work
so as to make our work marketplace less attractive to #sers-customers . We may face increased competition from these
competitors as they mature and expand their capabilities. Internationally, we compete against online and offline channels and
products and services #rmesteeuntries- Local competitors, or competitors that have invested more in international expansion,
have greater brand recognition in other countries and a stronger understanding of local or regional culture and commerce. Some
competitors also offer their products and services in local languages and currencies that we do not offer —As-eur-business-grows




. We also compete agalnst locally eourced service provrder% and tradrtronal ofﬂlne means of ﬁndrng work and procuring

services ysuehras-staffing-businesses;-persona atre ; : edads—and . In addition, our decision
to %uspend our bu%rnei% operations in Rus%ra and Belarus in March 2022 may increase the risk that new competitors emerge in
the region. Many of our current and potential competitors ybeth-enline-and-offline;enjoy substantial competitive advantages,
such as: greater name recognition and more prominent brand reputation; pre- existing relationships with desirable clients; more
experience with international operations and localization of their offerings; longer operating histories; greater financial,
technical, and other resources; more asers-customers ; newer technologies and more modern technical infrastructure; greater
appeal to certain segments of users-customers , such as those entering the workforce; and, in some cases, the ability to rapidly
combine online platforms with traditional staffing and contingent worker solutions. These companies may use these advantages
to offer products and services similar to ours at a lower price, develop competitive different-orsupertor-products and-servieesto
eompete-with-etr-werkmatketplaee-, or respond more quickly and effectively than we do to new or changing opportunities,
technologies, standards, regulatory conditions, or #ser-customer preferences or requirements. In addition, white-we compete
intensely in more established markets, we also compete in developing technology markets that are characterized by dynamic and
rapid technological change, varied many-and-different-business models, and frequent disruption of incumbents by innovative
online and offline entrants. The barriers to entry into these markets can be low, and businesses easily and quickly can launch
online or mobile platforms and applications at nominal cost by using commercially available software or partnering with various
established companies in these markets. Moreover, current and future competitors may also make strategic acquisitions or
e%tabh%h cooperative relatlonshrp% alnong them%elves or with others, 1nclud1ng our current or future third- party partners. By

: —These developments

could limit our ability to obtain revenue from existing and new users-customers . For all of these reasons, we may not be able to
compete successfully against our current and future competrtorq in Wthh case our business, oper ating result% and financial
condltron would be advereely nnpacted y : ; b ; :

tranqnni%ron of ttsefs—customers proprietary, conﬁdentral and personal 1nf0rmat10n as Well as the use of thrrd party partners
and vendors who store, process, and transmit #sers-customers ’ proprietary, confidential, and personal information. We also
matntat-and-use third- party partners and vendors who process certain etherproprietary and confidential information relating to
our business and personal information of our personnel. Our systems, and the systems of our vendors and third- party partners,
may be vulnerable to privacy or security incidents, such as computer viruses and other malicious software, physical or electronic
break- ins, or vulnerabilities resulting from intentional or unintentional service provider actions, and similar disruptions that
could make all or portlon% of our Websrte or apphcatlons unavarlable for perrodq of time. Any prlvacy or %ecurrty 1nc1dent 5

could result in: unauthorlzed access to, misuse of, or unauthorlzed acqulsmon of 0 our, our perqonnel’ s, Or our usets-customers ’
data; the loss, corruption, or alteration of this-data; interruptions in our operations; or damage to our computers or systems or
those of our #sers-customers . Any of these could expose us to claims, litigation, fines, enforcement actions, other potential
liability, and reputational harm. Additionally, ransomware or other malware, viruses, social engineering (including business
email compromise and related wire- transfer fraud), impersonation of our company and executives on social media, and general
hacking in our industry have become more prevalent and more complex. Bad actors often try to take advantage of us, our asers
customers , and our vendors and third- party partners by using social engineering and other methods to persuade their victims to
make fraudulent payments, or to download viruses, ransomware, or other malware into computer systems and networks.
Because the techniques used to obtain unauthorized access, disable or degrade service, or sabotage systems change frequently
and often are not foreseeable or recognized until launched against a target, we and our vendors and third- party partners may be

unable to antrcrpate 1nc1dents t-hese—teehmqﬁes-or to 1mplement adequate preventatrve measures —despﬁe—etueeffeﬁs—te

-Russta—&ﬂd—Bel&fus—m—Mafeh—Z@QQ— Data %ecurrty breache% and other privacy and %ecurrty 1nc1dent§ may al%o re§ult from non-
technical means, such as actions taken by employees or contractors, including talent that we engage on our work marketplace to
perform services for us . We have also integrated , and the-likelihood-ofsuch-ineidents-mayinerease-as-aresult-ofexpect to
continue to integrate, generative artificial intelligence tools into our platform and products, et or wetkforee-working
remotely-our vendors may in turn incorporate generative artificial intelligence tools into their own offerings. We and the
providers of these generative artificial intelligence tools may not meet existing or rapidly evolving regulatory or industry
standards with respect to data privacy and protection . If we, our vendors, or our third- party partners experience an actual
or perceived breach or privacy or security incident, public perception of the effectiveness of our security measures and brand
could be harmed, and we could lose #sers-customers and business. In addition, significant unavailability of our work
marketplace due to security breaches or other privacy and security incidents could cause asers-customers to decrease their use
of or cease using our work marketplace. Any of these effects could advereely nnpact our business. Any-eompromise-of-our

efeeﬂffﬂeftta-l—habﬂ-rﬁy—We may al%o need to expend qlgnrﬁcant resources to protect agarnqt and to addre%% issues Created by,
security breaches and other privacy and security incidents. Whie-we-maintain-eyber-hability-insuranee-these-These liabilities



may exceed the amounts covered by our cyber liability insurance; further, we cannot be certain that our insurance coverage will
e\tend to or be dquuale 101 llabllllles aeludlly 1nu111ed or lhal insurance will eontmue to be available to us on economically

7 - De pending on the nature of the information eompmmlsed in the
event of a security breach or other privacy or security incident, we may also have obligations to notify affected individuals and
entities and regulators about the incident, and we may need to provide some form of remedy, such as a subscription to credit
monitoring services, pay significant fines to one or more regulators, reimburse, defend or indemnify third parties #required
under-eontraetaal-obligations-, or pay compensation in connection with a class- action settlement (including under the private
right of action under the California Consumer Privacy Act of 2018, which we refer to as the CCPA). Such breach notification
laws continue to evolve and may be inconsistent from one jurisdiction to another. Complying with these obligations could cause
us to incur substantial costs and could increase negative publicity surrounding any incident that compromises our, our Hsers
customers ’, our employees’, our contractors’, or other confidential, proprietary, or personal information. Oursates-efforts We

belleve that the awareness and 1ntegr1ty of our brand and reputatlon are 1mportant prnﬁarﬂy—t&rgeted-a-t—}&rge-eﬂ-teﬂaﬂse

mar <up ace mayhrequﬁe—&ppfevals—by—mﬁ}&p}e-dep&r&neﬂts—and attractlng and retalnlng customers. Successful and efﬁc1ent
promotion and positioning of our and-brand e*eeﬁ&‘v‘e-—}e‘v‘el-pefseﬂﬂel-and business depend on, among other things, the

effectlveness of our marketlng efforts and and—brand require-us-messaging and our ability to provide a reliable greater
e eg es-the-uses-, benefits-trustworthy , seeurity; privaey-worker-elassifteatton;

payﬁﬁeﬂts,—dnd useful eemph&nee—semees—e-ffered—eﬂ—euﬁ\ ork marketplace and offerings at competitive prices . Larger
enterprises-typiealty-In order to reach the brand awareness and acceptance levels of some of our competitors, we need to

continuously invest in marketing programs that may not be successful, particularly during early phases of expansion into
new segments, such as international customers and customers who are reluctant to utilize remote or contract workers.
Further, our brand promotion activities may not be successful or cost- effectlve. We have -}Gﬂger—deets*eﬂ-—ma-kmg—from
time to time launched significant new and-brand campaigns imp ; y <
including as recently as the third quarter gre&ter—rndemmﬁe&ﬁerraﬂd-ﬂskshrf&ng—htghe%}evefs—ol 2022 Sﬂppeﬁ—a—bfeader
f&nge—e-ﬁseﬁ‘tees—&nd—grea-teﬁaaymeﬂt—ﬂeﬂbﬁﬁr We also frequently reassess In-addition;targerehents-mayrequire-greater
ala ¢ our marketing diffrenlties-ingrowing-ehentspend —We-are-oftenr
fequﬁed-and in May 2023 1mplemented measures to reduce our marketing spend timte-. On the other and-hand resourees-to
better-famittarize-potential-arge-enterprise-elients-with-, negative publicity and news coverage, fraud, or the-other value
propesitiens-ofillegal activity conducted by bad actors on our work marketplace , generally—Despite-our- or decisions we
make relating to geopolitical or social matters, may undermine our brand prometion cfforts in-familiarizing potentia-arge
enterprise-eltents-or harm our reputation. Additionally, new and developing privacy laws have established individual
rights with respect to personal information that may lead to downstream effects on our ability to realize and quantify the
value of our marketing initiatives. As more jurisdictions adopt expansive data privacy regulations, an increasing number
of customers and website visitors will have the right to opt- out of sharing the-their benefits-personal information for
purposes of specific types of online advertising. This may lead to diminished efficacy of our marketing efforts, diminished
visitor- to- customer conversions, and increased costs of maintaining compliance. If we fail to promote and maintain our
brand successfully, address customer concerns, et or Werlemarketp%aee-malntam loyalty among our customers , these

peten&&l—ehen-ts—ma—yhdeetde—net—te—use-eﬂﬁ orwerlemarketp%aee— we 1ncur—ameﬁg-eﬂ&eﬁeaseﬂs—ﬂ%eydeﬂet—feel—ﬂ&at—ﬂ&eﬁ

subslanua expenses t-rme—effert—&nd

meney-in eﬂrsa}es—effeﬁs—wﬁhetﬁ—betﬂg—stteeessfui-unsuccessful fn—pfeduerng—sa}es—attempts to promote and maintain or-our
brand grewrﬂg—eheﬁt—speﬁd—A—srgmﬁeaﬂt-per&efre-f—ﬂ&e—fees—\\ may fail to attract new customers typieatlyreeeive-from
s e - or retain werkmarketplaee;or

operatlng results, and ﬁnanclal condltlon mdy bc ad\'crscl\ affected f

‘e depend in part on ¥arteus

internet search engines and —stteh—as—Geeg-}e—as—weH—as—ol her ¢ mnnels to dneu a slumlleanl amount of traffic to our website and



mobile applications. Our ability to maintain the number of visitors directed to our website and mobile applications is not entirely
within our control. For example, our competitors’ search engine optimization and other efforts such as paid search may result in

thelr websites receiving a hlaher seauh result page mnkma thdn ours, tﬂtemet—se&reh—eﬂgrﬂes—efe&rer—eh&nﬂels—th&t—we—tm

t-ha-t—adversel—y—imp&et—tra—fﬂe—te—etu‘—webs&e—m we may make chanaes to our website or mobile applications that adv ersely
impact our search engine optimization rankings and traffic to-eturwebsite-and-mobte-apphieations-in order to comply with
applieableregulatoryrequirements-oerrequirements imposed by regulators, our vendors or third- party partners, or for other

reasons. As a result, links to our website may not be prominent enough to drive sufficient traffic to our website, and we may not
be able to influence the-search engine results. In addition, Seareh-search engines and other channels that we utilize to drive
users-customers to our website and mobile applications periodically change their algorithms, policies, and technologies,
sometimes in ways that cause traffic to our website and mobile applications to decline. These changes can also result in an
interruption in users-customers ° ability to access our website, a drop in our search ranking rhigherdevels-eflow—intenttraffie
wisiting-our-website-and-mebile-appheations-, a misunderstanding among potential users-customers regarding the functionality
or purpose of our work marketplace, or have other adverse impacts that negatively affect traffic on eur-ability-to-maintatnand
grow-the-namber-ofasers-that-vistt-our website or mobile applications. We may also be forced to significantly increase
marketing expenditures in the event that market prices for online advertising and paid listings escalate or our organic ranking
decreases. Any of these changes could have an ad\ erse 1mpdct on our customer acqu1s1tlon, busmess ttser—aeqwsrt—teﬂ,—aﬂd

ODGI‘dtlnL results —Additionatty-,

our customers and third- party service prov1ders market—mg—and—adver&smg—veﬂdefs—and pmtneu have experlenced from
; d ay-tead-to diminished-effieaey-time, and may experience in

the future, errors, defects, and dlsruptlons from a varlety of causes, including undetected hardware and software errors
otr—- or defects marketing-efforts-, diminished-visitor-natural disasters such as an earthquake, blizzard, hurricane, fire, or
flood, and other catastrophlc events, 1nclud1ng publlc health events and pandemlcs, man - made problems such as

market-p-l-aee—terrorlsm, human error, cybersecurity attacks, power losses, telecommunlcatlons or other technological
failures, and similar events or circumstances. In particular, catastrophic events in geographical areas where our

employees or customers are concentrated could have more severe dmmsh—defnand—ad%fsely—rrﬁpaet—lmpacts on ot

ate-our busmess and the effects of climate change may 1ncrease the
frequency and 1ntens1ty of such events. efF or example dehver—eefta-m—sefﬁees— mpair-or-our jeopardize-ourpartiner
relationships-corporate headquarters and many key personnel are located in the San Franclsco Bay Area a reglon
known or-for seismic activity and catastrophic fires otherw otb S
expand, we will need an increasing amount of technical infrastructure and continued infrastructure modernization, mcludms_
network capacity, computing power, and improvements to how we process and store data and transaction information. We may
fail to effectively scale and grow our technical infrastructure to accommodate these demands, which may adversely affect our
wser-customer experience. We also rely on third- party seftware-service providers and infrastructure, including the
infrastructure of the internet, to provide our work marketplace. Aﬂy—fa—rl-ure—e-ﬁer—For example, we currently hostd-tsrupt—teﬂ—te
ﬂats—se-ftw&r&arﬁn—fr&sfrueﬁtre—eet&d—alse—mak&om work mdrketpldce tHEva

eurrently-host-our-workmarketplaee-, serve our ﬂser-s—customers and support our operations using Amazon Web Ser\ ices
yrhteh-we-referto-asAWS-, a provider of cloud infrastructure services. We do not have control over the operations ef-or the

facilities of our third- party service providers, which AWS-that-we-tse—AWSs-faetlities-arc valnerable-subject to faitare
risks of errors , damage-defects , and disruptions. In addition, these third parties generally do not have an obligation to
renew their agreements with us on commercially reasonable terms, or at all, and we may not be able to switch to another



third- party serv1ce provider easﬂy or w1thout 1ncremental costs. Any interruption fremra-number-ofeausesineludingfrom

result in mterluptlons to our ka marketplaw -mel-udmg—}eﬁg-ﬂay—mfefmpﬁeﬁs—and our and these third parties’ busmess
continuity and disaster recovery plans may prove to be inadequate . Our work marketplace >s-eentining-enables our
customers to manage important aspects of their businesses, and ﬂmﬂtefmp’fed-any errors, defects, dlsruptlons in serv1ce,
or other performance ts-eritieal-te-our—- or availability problems with d y-beeo e-b
system-fatture-thatinterrapts-eur-abtlity to-provide-our work marketplace , or our mablllty to adequately prevent or t1mely
detect or remedy errors, defects, or dlsruptlons in serv1ce, could harm our brand and reputatlon, result in securlty
breaches or i-hem» the loss of crltlcal —W W

aﬂd—may—adversely impact use-our busmess and the busmesses of our customers, lmpalr ot or werl&m&rke’fp-}aee
jeopardize our partner relationships, result in delays in invoicing of clients or payment to us or talent, negatively impact
our ability to obtain or maintain licenses necessary to operate our business or deliver certain services, or result in claims
by customers for losses sustained by them or investigation or corrective action by regulatory agencies . We-In any such
event, we may expend additional resources in order to attempt to resolve the issue. Moreover, we may not carry sufficient
business interruption insurance to cover eempensate-ts-for-losses that may occur as a result of any such events , that-eatuse
tnterruptionstrourserviee-and we cannot be certain that insurance will continue to be available to us on economlcﬂly

reasonable terms, or at all. Accordingly, A-W-S-dees-nethave-an-any errors obligation-torenew-tts-agreements-with-us-on
eeﬂﬁereta-l-}y—reaseﬂab-}e—terms— defects, e%&t—&H—I—f—we—are—uﬂab-}e—te—reﬂeWLeﬂﬁ or dlsruptlons agreemeﬂfs—e%&ﬂab-}e—te—reﬂew

0 o v, ;O aaa-aaa PTo

providers-ehargehigheostsfo tnerease-the-cos hetr-servieeswettay e-to-trerease e-fees ourwmk
marketplaw aﬁd-could d1m1n1sh demand adversely impact our busmess, opemtmo results may—be—ad—versely—rmpaefed— and
financial condition, and subject us to liability . Our ability to attract and retain users-customers is dependent in part on the
quality of our support, and any failure to offer high- quality support could adversely impact our business, operating results, and
financial condition. Our ability to attract and retain users-customers is dependent in part on the ease of use, trustworthiness, and
reliability of our work marketplace, including our ability to provide high- quality support. Our users-customers depend on our
support organization to enforce our terms of service against bad actors, te-resolve any issues relating to our work marketplace, te
communicate effectively about their accounts, and te-assist in their use of our work marketplace, especially large enterprise
clients, which expect higher levels of support. Our ability to provide effective support is largely dependent on our ability to
attract, resource, and retain service providers who are both qualified te-suppert-users-of-and well versed in our work
marketplace and-weH-versed-n-. The incorporation of generative artificial intelligence into our support tools, either by us
ot or wotk-marketplaee-our third- party support partners, may lead to inconsistent quality of experience as these tools
are integrated and refined . Offering our website and user-customer support in only #rEnghsh-a limited number of
languages may negatively impact our relationships with our customers users;-particularly-users-innon—Enghshspeaking
eountries-. As we seek to continue to grow our international #ser-customer base, our support organization will face additional
challenges, including those associated with delivering support and documentation in additional languages other-thanEnghsh-
Any failure to maintain high- quality support or effectively communicate with our ssers-customers , or any market perception
that we do not maintain high- quality support or act professionally, fairly, or effectively in our communications and actions wth
respeetto-tsers, could harm our reputation, adversely affect our ability to sell our work marketplace to existing and prospective
asers-customers , and could adversely impact our business, operating results, and financial condition. Our user-customer
growth and engagement on mobile devices depend upon third parties maintaining open application marketplaces and effective
operation with mobile operating systems, networks, and standards that we do not control. Mobile devices are increasingly used
for marketplace transactions. A significant and growing portion of our @sers-customers access our work marketplace through
mobile devices, including through mobile applications. Our mobile applications rely on third parties maintaining open
application store platforms, including the Apple App Store and Google Play, which make current and new applications or new
versions of our mobile applications available for download and use on mobile devices. We-eannot-assure-youthat-these-These
platforms s#H-may not maintain their current structures or terms of access, s#H-continue to make our mobile applications or
newer versions of our mobile applications available for download, and may erwilretcharge us aew-er-additional fees or
impose etherrew-er-additional requirements, which ineludingrequirements-that-may be costly and burdensome to meet or may
adversely affect user-customer experience. Additionally, there-is-ne-guarantee-that-popular mobile operating systems, such as
Android dnd 108, could stop wﬂ-l—eeﬁt-r&ue—te-s&ppert—supportmg our work marketplace rthat-any-ehangesto-such-operating

: W ¢l or marketplaee;or-that-the ability to make use-of
ﬂ&ebﬁe—deﬁees—fer—pdyments eﬁ){-her—tr&nsaeﬁeﬁs—on our work marketplace wilt-be-available-at all or on commercially

reasonable terms or make changes that degrade the functionality of or customer experience on our marketplace . In order
to deliver high- quality mobile offerings, it is important that our offerings are designed effectively and work well with a range of
mobile devices, technologies, systems, networks, and standards that we do not control, and we may not be successful in




developing relationships with key participants in the mobile industry or in developing offerings that operate effectively. In the
event that it is inconvenient or impessible for our #sers-customers to access and use our work marketplace on their mobile
devices s-or our Competltors develop offerings and services that are percel\ ed to operdte more etfectlvely on mobile devices, or

d-business , operatmg results, and financial condition
could be dd\ ersely impacted. Risks Reldted to Legdl and Reouldtmy Matters We and our wsers-customers are subject to a wide
variety of foreign and domestic laws and regulations . Laws, regulations, and standards governing issues that may affect u#s-our
business , including sueh-as-worker classification, employment, worker health, payments, worker confidentiality obligations
and whistleblowing, intellectual property, consumer protection, taxation, privacy, and data security , are often complex and
subject to varying interpretations yin-many-eases-due-to-theirtaek-of speeifieity-, and, as a result, their enforcement and
application in practice may change or develop over time. Many of these laws were adopted prior to the advent of the internet,
mobile, and related technologies and, as a result, do not contemplate or address the unique issues of such the-internetmobile;
andrelated-technologies. Fhetevel-In addition, because our website is generally accessible by customers worldwide, we
have received in the past, and may continue to receive, notices from jurisdictions claiming that we or our customers are
required to comply with their laws and regulations. Laws and regulations outside of the United States regulating areas
that and-staffing-eompantes;ameng-others;whteh-could be interpreted to apply to #s;-our business are often less favorable to us
than those in the United States,giving greater rights to competitors, users-customers ,and other third parties.Compliance with
international laws and regulations may be more costly than expected,may require us to change our business practices or restrict
or modify our offerings or obtain certain licenses,and such changes or licensure may not be possible on a reasonable timeline or
at all,and the imposition of any such laws or regulations on us,our usetrs-customers ,or third parties that we or our users
customers utilize to provide or use our services,may adversely impact our revente-business and business-operating results .In
addition,we may be subject to multiple complex overlapping legal or regulatory regimes that impose conflicting
requirements, including with respect to data protection and privacy, which could lead to additional compliance costs and
enhanced legal risks. Regulatory scrutiny on farger—- large companies, technology companies in general, and companies
engaged in dealings with independent contractors, payments, or personal information in particular, has increased significantly
feeeﬂt-}y—dnd may Contmue to 1r1c1€dse New and exlstmg 1dW dnd regulations (or changes in mterpletdtlon of exlstmg laws and

AetH5-U-S-E$168D);-escheatment;-and-federal-eontraeting-may a-}se—be adopted 1mplemented or interpreted to apply 04 us
and-other-ontine-serviees-marketplaces-or-our business our- or sisers-our customers, including as a result of new products or

features we may 1ntroduce or 1nternat10nal expansmn of our busmess J:rkewrse—ln addltlon these laws and regulatlons

we detemnne dddmonal legal requnements apply to our business, we may expend resources to comply or obtain licenses te
eome-ito-eomphanee-with-suehrequirements-, and such efforts may be a distraction to the business or require adverse changes
to the manner in which we conduct our business or our work marketplace and may themselves cause regulatory agencies to
scrutinize our business, including past practices. It is also possible that certain provisions in agreements with our users
customers or service providers, or between talent and clients, or the fees we charge, may be found to be unenforceable or not
compliant with applicable law. Although we have implemented policies and procedures designed to analyze and support
compliance with applicable laws and regulations, there can be no assurance that we will maintain compliance, that our
interpretations are or will remain correct, or that all of our employees, contractors, partners, customers, and agents will
comply. We have in the past been, and may in the future be, subject to administrative inquiries and audits concerning
our compliance with applicable laws and regulations, including the taxation and classification of our workers and the
customers of our work marketplace. Any failure by-us-or alleged failure to comply with applicable laws and regulations
creates risk for our business and our employees, contractors and customers and could result in enforcement actions or
other proceedings, criminal or civil fines and penalties or other actions, civil lawsuits, forfeiture of significant assets, the
limitation or suspension of our ability to operate our business or certain services in a particular jurisdiction, damages,
interest, loss of export privileges, costs and fees (including legal fees), injunctions, loss of intellectual property rights,
whistleblower complaints, termination of agreements by our partners, the diversion of management’ s attention and
resources, or reputational harm and adverse media coverage. Certain claims may not be covered by our insurance, and
we cannot be certain that our insurance coverage will cover liabilities actually incurred or that insurance will continue to
be available to us on economically reasonable terms, or at all. Any of the foregoing could, individually or in the
aggregate, harm our reputation and adversely affect our business , operating results, and financial condition, and we
could be required to make costly and burdensome changes to our business practices or compliance programs . Worker
Classification Our €lients-clients are generally responsible for properly classifying the talent they engage through our work
marketplace under-eurterms-ofserviee- Some clients opt to classify talent as employees for certain work, while talent in many
other cases are classified as independent contractors. We offer an optional service to fsers-customers of our HpwesrkEnterprise
Selutions offering and other premium offerings s-through which we help classify talent as employees of third- party staffing



providers or independent contractors. For clients of these services, subject to applicable law and the terms of our agreement with
the client, we indemnify clients from misclassification risk and make eertain warranties to the client, such as to compliance
with applicable laws. In addition, we offer a-mamber-efother premium offerings where we provide increased assistance to asers
customers to find and contract with one another, which could increase employment- related risks. Third- party staffing providers
employ talent classified as employees for clients, and failure of these staffing providers to comply with all legal and tax
requirements could adversely affect our business. We also use our work marketplace to find ;etasstfis-and engage talent to
provide services for us and for our managed-Managed serviees-Services offering , which subjects us to additional
misclassification risk . There is significant uncertainty in the worker classification regulatory landscape and the application of
worker classification laws, which are regularly subject to further regulation, amendment, or re- interpretation, and consequently
there is risk to us and to customers users;-both-talent-and-elients;-that independent contractors could be deemed to be
misclassified under applicable law, including as a result of changes in our offerings or brand positioning that we may introduce.

Laws and Gemphaﬂee—wrt-}r&ﬂy—new—}egls%aﬁefrerreéuldtlons that may—be—eesﬂ-y—&ﬂd—d-rfﬁeﬁ}t—eﬁefﬂph&ﬂee-&r&
; asotab afi ; ifng-—-- govern the status whether-a-serviee

pfeﬂder—ts—&ﬂ—and mlsclass1ﬁcat10n of mdependent eeﬁtfaefer—contractors er—&n—emp-}eyee—a ﬁ‘pieal-}y—hlghly fact sensitive

subject to change as Well as to le ers_ent mterpletdtlons by various duthoutles Wthh can Create uncermnty and unpredlctdblhty
For example m C dllfOInld Assembly Bill 5, which we refeI to as AB 5, went mto effect on January 1, 2020 and is hﬁs—t-he—s’f&ted

expanding the scope of the definition of “ employee ” for most purposes under Cdllformd law. Smce the enactment of AB 5, dnd
subsequent amendments and challenges (including California’ s Proposition 22) to the law, there is little guidance from the
courts or the regulatory authorities charged with its enforcement and there remains a degree of uncertainty regarding its
application. Further, in January 2024, the U. S. Department of Labor reeentlypublished a new final rule Netiee-of Propesed
Rutemaking-regarding the classification of workers as independent contractors or employees under the Fair Labor Standards
Act , whielrand while we expect this new rule to have minimal, if passed-eould-expand-any, impact on the independent
work relationships formed on our platform, it may increase uncertainty for our customers and may be delayed or

changed again as a result of recently- filed litigation. the-Other seope-ofthe-definitionrof-“employeeunder-federal
agenc1es taw—Ttkewise-, U. S. states, or Jurlsdlctlons outside the United States may enact s1mllar —Stteh—as—t-he—Hﬂrted

-}eg-ls-}&m‘e—leglslatlon or rules :
aﬁaﬂgemeﬂ%s—eﬂﬁeﬂﬂ-y—ﬁeﬁ*ed-&s—iﬂdepeﬂéeﬂt— E\ en if any new fu-}es—}a-ws—efreéuldtlons do not dnectly 1mpdct our business,

public perception may result in confusion about the standards to be applied when making an employment determination and

cause eﬂsfeﬁ&efs—cllents to explme dltemdtlve arrangements to meet their tdlent needs —We-have-irthe-past-been;-and-maytn-the

et-hethse—pfeve—madeqﬂafe— In addltlon any de\ elopments or chdnoes n the reguldtory environment 1mpdct1no wmkel
classification and independent contractors may reduce the demand for independent contractors more generally in one or more
JUIISdICtIOHS and ha\ e an ddverse effect on our busmess operatm,(c results, and financial condition. PrlvacyE-veﬂ—thettgh—we

W W : —yy o o .
these-we-have-faced-inmere-developed-markets;-and where business practices may create greater internal...... internet,
payments, escrow, data Data preteetton-Protection , data residency, privacy, taxation......, could adversely affect our business.
We receive, collect, store, process, transfer, and use personal information and other #ser-customer data. There are numerous
federal, state, local, and international laws and regulations regarding privacy, data protection, information security, and the



colleetlon itorlng, %harrng, use, procei%lng, transler d1§Cloqure and protectlon of perional 1nlormauon and other data —’Phe

eeuﬁhes—e%eeﬁ-ﬂ-xet—wﬁh—efher—lﬁ*s—&ﬂd—regtﬂaﬁeﬁs— We are also iubject to the term@ of our privacy polrc1e§ and legal and

contractual obligations to third parties related to privacy, data protection, and information security. The regulatory framework
for privacy and data protection worldwide is, and is likely to remain for the foreseeable future, uncertain and complex, and it is
possible that these or other actual or alleged obligations may be interpreted and applied in a manner that we do not anticipate or
that is inconsistent from one jurisdiction to another and may conflict with other rules or our practices. In addition, public and
regulatory scrutiny of and complaints about technology companies in general regardmg thelr dat"l handllno or dat"l protectlon

as 1nereﬂ§ed and may contmue —Any—srgm—ﬁeaﬁt—eh&nge—to app

Data Protectron Regulation, whrch we refer to as the GDPR the UK Genelal Data Protecuon Regulation %eh—nﬁp-lefﬂeﬂt-s—t-he
GBPR-nte-Hkdawy-, and Europe’ s Digital Services Act impose stringent data protection and data handling compliance
requirements and provide for significant penalties for noncompliance. Additionally, there is afrincreased focus on automated
processing and processing via artificial intelligence that may lead to increased regalatery-restrictions that could hawve-an-impact
efpertions-ofour platform’ s functionality. Fhe-For example, we have recently established several partnerships that have
allowed us to integrate generative artificial intelligence tools into our work marketplace aimed at improving customer
experience and productivity. If regulatory authorities or legal challenges against us or our vendors that provide us with
artificial intelligence services impose new restrictions on artificial intelligence in ways that prevent the incorporation of
such tools into our platform or limit their functionality, the potential benefits to our business of artificial intelligence may
not be fully realized. In California, the CCPA , in conjunction with its California Privacy Rights Act amendment,
requires, among other things, covered companies to provide certain disclosures to California consumers and affords such
consumers certain rights, including the right to opt- out of certain sales of personal data. The CCPA also provides for civil
penalties for violations as Well asa prlvate rroht of action for data breaches that may increase data breach litigation. A grownng
number of U 8 Faey h W W p 7
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ef-feﬁ—te—eempl—y— states 5errgmra—Gelefaele—B‘talﬂl—a-ﬂd—Geﬂﬂeetrtettt—have enacted srmrlar or other datq pfwaey—protectlon
legislation that have or will take-go into staggered cffect in 2623-the near future , and several other states and countries are
considering expanding or passing privacy laws in the near term. The enactment of more restrictive laws, rules, regulations, or
future enforcement actions or investigations could impaetincrease our costs and require us through-inereased-to materially
modify our services and features, which we may be unable to complete in a eosts— cost er—restﬂeﬁeﬁs—eﬁ— effectlve
manner, ot or business-at all , and may limit our p
Habtity—- ability to store and process customer data or develop new services and features Furthermore, the costs of
compliance with, and other burdens imposed by, the laws, regulations, and policies that are applicable to the businesses of our
users-customers may limit the adoption and use of, and reduce the overall demand for, our work marketplace. Additionally,
violations of applicable laws, regulations, or agreements by third parties we work w1th viotate-appheable-tawsregulations;
er-agreements;steh-wolations-may put the data of our users-customers , employees, contractors, and others at risk, could result
in governmental investigations or enforcement actions, fines, litigation, claims, or public statements against us by consumer
advocacy groups or others, and could result in significant liability, eause-reduce our customers’ users-tetose-trust in us, and
otherwise harm have-anadverse-effeetonour reputation and adversely 1mpact our business —We—may—be—subjeet—te-esefew—,
operating results, and financial condition. paymentPayments o ; i atto at-may
adversely-affeetotrbusiness—Our subsidiary, Upwork Escrow Ine. , is lrcen%ed as an internet escrow agent under (alrfornn s
Escrow Law and is subject to regulations applicable to internet escrow agents promulgated by the DFPI. Although we are a
licensed internet escrow agent and se-believe that our operations comply with existing U. S. federal, state, and international
laws and regulatory requirements related to escrow, generating interest from customer funds held in escrow, money
transmission, and the handling or moving of money, the laws etand regulations or their may-ehange;-interpretations efextsting
laws-and-regulations-may alse-change, and our operations and offerings may change resulting in new or different regulatory
requirements being applicable to erpreferable-fer-our business. As a result, we could be required, or choose, to become licensed
as an escrow agent or a money transmitter (or other §1m1lar l1cen§ee) in other U—S—%tates or 6ﬂ&el'—Jllr1§d1Ct10n§ or as a money

is also po%mble that we could become qubject to regulatory enforcement or other proceedrng@ in states or other jurisdictions with
escrow, money transmission, electronic money, or other similar statutes or regulatory requirements related to the handling,
qtormg, or movmg of money, "lnd iuch risk may 1ncre"1§e if we are requlred or Choo%e to pursue addmonal or different lrcen%eq

as a payment institution (or obtain a similar license) under the European Payment Serv1ce§ Dlreetlve or othel international lawq



and regulations or may choose to obtain such a license even if not required or in order to support new products or services. Any
developments or inconsistencies in the requirements, interpretations, or applicability of the laws or regulations related to escrow,
money transmission, or the handling, storing, or moving of money; material changes to the mandate, purview or regulatory
approach at the DFPI; or increased scrutiny of our business may lead to additional compliance costs and administrative

overhead Moreover, fPhe—&pp{-reatwn—of—}a-ws—aﬁd—regt&&&eﬁs—re}ated-to the extent that holdlng or pursulng esCrow, ﬁ&eﬁey

; vand-e i i i i w-er-money transmitter , or s1mllar
hcenses 1nvolves complylng w1th other sﬂmﬂn-}a-lest&tutes—or—regulatory requrreﬁ&eﬁts—re}a-ted—te—the—hﬁﬂd-hﬂg—frameworks, such as
GDPR or CCPA we may experlence 1ncreased enforcement mev—rng—of—meﬁey—m—&ﬂy—U—S—ﬁa-te—or othe1 proceedlngs

comphance program deswned to addre%@ the rlik of our work marketplace being used to facilitate money launderlng, terrorist
financing, or other illegal activity. ©arHowever, our program may not be sufficient to prevent our work marketplace from
being used to improperly move money or may be-fenndnot te-satisfy the expectations of our partners or regulators. In addition,
if we or a regulator determines— determine that we are required to comply with the Bank Secrecy Act B8SA)-, 31 U. S. C. §
5311, or similar laws outside of the United States, we may be required to enhance or alter our anti- money laundering
compliance program. We also have policies, procedures, and technology designed to allow us to comply with U. S. economic
sanctions laws and prevent our work marketplace from being used to facilitate business in countries, regions, or with persons or
entities included on designated lists promulgated by the U. S. Department of the Treasury’ s Office of Foreign Assets Control,
which we refer toas OFAC, and equlvalent torelgn authorltle% Our ettorm to comply Wlth OFAC regulatlom may not be
effective, 1 v A v W our partners
or regulators may determlne they are insufficient, or we may be requlred to comply with new sanctions lawq and regulations,
which may require us to further revise or expand our compliance program. For example, as a result of the war in Ukraine, the

Untted-States;-the- United Kingdom;the Es-and-ether-jurisdictions have issued and may in the future issue broad- ranging

economic sanctions. The result of such sanctions has negatively affected and may continue to affect our u#sers-customers and
business. Additionally, any additional sanctions by-the-United-States-and-the-Eb-could include blocking sanctions targeting
Russia and the-enfereement-of-secondary sanctions against banks in China, India, or other markets that have continued to
transact with Russian entities, which may disrupt our ability to transact with entities located in those countries. Given the
technical limitations in developing controls to prevent, among other things, the ability of #sers-customers to publish on our
work marketplace false or deliberately misleading information or to develop sanctions- evasion methods, it is possible that we
may inadvertently and unknowingly withent-enrknewledge-provide services to individuals or entities that are subject to

sanctlons h&ve—been—desrg-n&ted—by—@ﬁ/*@or are located ina country subj ect to an embaroo by—t-he—Hmted—St&tes—t-h&t—ma—y—net—be

Foreign Corrupt Practices Act, which we reter to as the FCPA the U. S. domestic bribery qtatute cont"uned in 18 U.S.C.§ 201
the U. S. Travel Act, and the UK Bribery Act 2010, and may be subject to other anti- bribery laws in countries in which we
conduct activities or have usefs—customers We face ilgmhcant rlikq 1f we t"ul to comply Wlth the FCPA and othe1 anti-

customs t-h&t—busmesses—eﬂg&ge—m 1nternat10nal ]lll‘lSdlCthIlS may 1nvolve practrce@ that are prohlbrted by the F CPA or other
applicable laws and regulations. We may have direct or indirect interactions with officials and employees of government
agencies or state- owned or affiliated entities, and we may be held liable for the corrupt or other illegal activities of these-third-
party intermediaries, our employees, representatives, contractors, partners, and agents, even if we prohibit or do not explicitly
authorize such activities. We have implemented an anti- corruption compliance policy, but we cannot ensure that all of our
employees, users-customers , and agents, as well as those contractors to which we outsource certain of our business operations,
will comply with ﬁet—ta-ke—aet-teﬁs—m—ﬂe-}a-t-teﬁ—oﬁour pohc1e§ or agreementq and apphcable law, tor Wthh we may be ultunately
held reqponilble 7 y ; P




t-he—U-mted—States—F—uﬁ-her—eveﬁ-Even if we malntaln proper controls and remain in comphance with apphcable ant1 c01rupt10n
anti- money laundering, and sanctions laws or regulations, should any of our competitors not implement sufficient controls and
be found to have violated such laws or regulations, #ser-customer perception of online freelance marketplaces in general may

decrea%e and our business, operatmg results, brand--- and financial condition andreputationrmay be adversely affected. We

Export eeﬁtre-l-Controls laws—&nd—reglﬁaﬁeﬂs—eur—fm-lure—te-eenﬁ%ﬂ&

AWS-a : avVe-an-a —We may be subject to export
controls and other %nndar regulatlonq that prOhlblt the %hlpment or provision of certain products and services to certain
countr1e§ govel nments, and perqons and new export control% and similar regulatlom are promulgated from tnne to tnne—

take precautlon% to prevent aspects of our Work marketplace from belng exported in Vlolatlon of exp01t controls, 1nclud1ng
implementing internet protocol address blocking and obtaining and relying on licenses and exemptions, when-appheable;-we
cannot guarantee that the precautlon% we take will prevent violations of export control and similar laW% -l-f—we—afe—feuﬂd—te—be—rﬁ

werlﬂﬂg—foﬁus—ln add1tlon our usefs—customers may be %ubject to exp01t control laws that do not apply to us and we may not be
able to determine the applicability of such export control laws, and any violations by them could harm our reputation and they
could seek to hold us responsible for any monetaly losses. In addltlon various countrleq regulate the 1mp01t and export of certain
encryption and other technology, w v 3 ;
export permitting and licensing requirements, and have enacted and may enact laW§ that could limit our ab1l1ty to distribute
aspects of our work marl(etplace or could limit our usefs—customers ab1l1ty to access our work marketplace in thoqe countries =

economic sanctions or related leglqlatlon or change in the countr1e§ governmentq persons, or technolog1e§ targeted by quch
regulatlonq could result in decreased use of our work marketplace by ex1§t1ng or potent1al users-customers with international

-l-rkel-y—adver%ely a—ffeet—lmpact our bu%lne%% operatlng results, and ﬁnanc1al fesu-l-ts—condltlon We are vulnerable to 1ntellectua1
property infringement claims and challenges to our intellectual property rights brought against us by third parties. We operate in
a highly competitive industry, and there has been considerable activity in our industry to develop and enforce intellectual
property rights. Intellectual property infringement claims against us or our #sers-customers or third- party partners could result
in monetary liability or a material disruption to #the-eenduet-efour business. We cannot be certain that aspects of our work
marketplace, content, and brand names do not or will not infringe valid patents, trademarks, copyrights, or other intellectual
property rights held by third parties, including our competitors. Also, we are now, have in the past been, and may in the future
be, subject to legal proceedings and claims relating to the intellectual property of others, including our competitors, in the
ordinary course of our business. The likelihood of intellectual property- related litigation and disputes may increase as platforms
like ours gain more prominence. In addition, any-the improper use of generative artificial intelligence by users-customers of

our Work marketplace may lead to add1tlonal claims of 1ntellectua1 property 1nfr1ngement —Gempaﬂtes—mel-udmg—neﬁ-—prae&emg

have in the past challenoed and may in the future challenge, our registration or use of our trademarks, 1nc1ud1ng Upwork,

and other intellectual property rights, and such a challenge, even if retsueeessft-unsuccessful , could adversely affect our
brand and business. Our competitors and others may now and in the future have significantly larger and more mature patent
portfolios than we have or trademarks or other rights that pre- date and take precedence over our own. We may also be obligated
to indemnify certain clients on our work marketplace or qtrateglc partner% or others in connection with such 1nfr1ngement claims,
or to. obtain licenses from thlrd pa1t1e§ W ; ; and-ea

1nde1nn1ﬁcat1on obhgatlon% related to 1ntellectual property are contractually uncapped or capped at a~very-high ameunt
amounts ernoteapped-atall-. Any litigation or other disputes relating to allegations of intellectual property infringement could
divert management attention and resources, subject us to significant legal costs and 11ab111ty for damages or new llcenses
1nvahdate our propr1eta1y rlghtq or -fofee—requlre us to alter do-o 0

business. Our success depend% in large pa1t on our proprletary technology and data. We rely on various 1ntellectual property



rights, including patents, copyrights, trademarks, and trade secrets, as well as confidentiality provisions and contractual
arrangements, to protect our proprietary rights. If we do not protect and enforce our intellectual property rights successfully or
cost- effectively, including if we are unable to protect our trademarks and brand, our competitive position, business and brand
may suffer, which would adversely impact our operating results. We may not pursue or file patent applications or apply for
registration of copyrights or trademarks in the United States and foreign jurisdictions in which we have a presence with respect
to our potentially patentable inventions, works of authorship, and marks and logos for a variety of reasons, including the cost of
procuring or ability to procure such rlghts and the uncertalnty 1nv01ved in obtalmng adequate protectlon from such applications
and registrations. Moreover, : & 0 hanges to intellectual
property laws and regulations, 1nclud1ng U. S. and forelgn patent law, may affect our ab111ty to protect and enforce our
intellectual property rights or defend against claims alleging we are infringing others’ rights. If the intellectual property rights
that we develop are not sufficient to protect our proprietary technology and data, our brand, our business, operating results, and
financial condition and-eperatingresalts—could be adversely affected. In addition, the laws of some countries do not provide the
same level of protection for our intellectual property as do the laws of the United States. As our global reputation grows and we
expand our international activities, our exposure to unauthorized copying and use of our work marketplace and proprietary
information will likely increase. Despite our precautions, our intellectual property is vulnerable to unauthorized access through
employee or third- party error or actions, theft, cybersecurity incidents, private or public economic espionage, and other security
breaches and incidents. is-pessible-for-third-Third parties to-may infringe upon or misappropriate our intellectual property, to
copy our work marketplace, and te-use information that we regard as proprietary to create products and services that compete
with ours. Effective intellectual property protection may not be available to us in every country in which our work marketplace
is available. In addition, many countries limit the enforceability of patents or other intellectual property rights against certain

third parties, including government agencies or government contractors. frthese-eountries; patents-or-other-intelleetaal-property
ﬂghts—may—pfe&ﬂde—hmrted—er—ne—beﬂeﬁt—Further certain countries impose additional conditions on the transfer of intellectual

property rights from individuals to companies, which may make it more difficult for us to secure and maintain intellectual
property protection ithese-eeuntrtes-. We may need to expend additional resources to defend our intellectual property rights
domestically or internationally, which could be costly, time consuming, and distracting to management and could impair our
business or adversely affect our demestie-orinterrational-expansion. If we cannot adequately protect and defend our intellectual
property, we may not remain competitive, and our business, operating results, and financial condition may be adversely affected.
We rely on trade secrets as an important aspect of our intellectual property program and to cover much of our technology and
know- how. We seek to protect our trade secrets and obtain rights in intellectual property developed by service providers through
confidentiality and invention assignment or intellectual property ownership agreements with our employees, contractors, and
other parties, as well as through implementing acceptable use policies, limiting access to our information and data through
technological means, and monitoring and limiting the dissemination of our information and data outside of company- owned
information systems. We cannot ensure that these agreements, or all the terms thereof, will be enforceable or compliant with
applicable law, or these agreements and other measures will be effective in protecting our trade secrets and intellectual property
rights. Most of our employees and all of the contractors with which we work are remote, which may make it more difficult to
control use of confidential materials, increasing the risk that our source code or other confidential or trade secret information
may be exposed. Any failure to protect intellectual property that we develop or our proprietary technology and data would

adversely affect our busmess operatmg results, and flnanc1a1 condltlon The We—ha*eﬁ—the—past—been—aﬂd—may—m—the—ﬁﬁufe—be—

: - : aee-contatns pen source softwareeempeneﬂts—a-nd—faﬂufe—te-eemp}yﬂdfh—the—teﬂﬁs—ef
t-he-uﬂdeﬂ-yiﬂg—ﬁeeﬂses—could restrict our ability to market or operate our work marketplace and could negatively affect our

business . Our work marketplace incorporates certain open source software. An open source license typically permits the use,
modification, and distribution of software in source- code form subject to certain conditions. These Seme-openseonreeteenses
eontairconditions may require that any person who distributes a modification or derivative work of seftware-that-was-subjeet
te-an-open source teense-software make the modified version subject to the same open source license. Distributing software
that is subject to this kind of open source license can lead to a requirement that certain aspects of our work marketplace be
distributed or made available in source code form. Although we do not believe that we have used open source software in a
manner that might condition its use on our distribution of any portion of our work marketplace in source code form, the
interpretation of open source licenses is complex and, despite our efforts, it is possible that we may be liable for copyright
infringement, breach of contract, or other claims if our use of open source software is adjudged not to comply with the
applicable open source licenses. Moreover, we cannot ensure that our processes for controlling our use of open source software
in our work marketplace will be effective. If we have not complied with the terms of an applicable open source software license,
we may need to seek licenses from third parties to continue offering our work marketplace and the terms on which such licenses
are available may not be economically feasible, to re- engineer our work marketplace to remove or replace the open source
software, to discontinue offering our work marketplace if re- engineering could not be accomplished on a timely basis, to pay
monetary damages, or to make available the source code for aspects of our proprietary technology, any of which could adversely
affect our business, operating results, and financial condition. In addition to risks related to license requirements, use of open
source software can involve greater risks than those associated with use of third- party commercial software, as open source
licensors generally do not provide warranties or assurances of title, performance, or non- infringement, nor do they control the



origin of the software. There is typically no support available for open source software, and we cannot ensure that the authors of
such open source software will implement or push updates to address security risks or will not abandon further development and
maintenance. Many of the risks associated with the use of open source software, such as the lack of warranties or assurances of
title or performance, cannot be eliminated, and could, if not properly addressed, negatively affect our business. Litigation could
have a material adverse impact on our operating results and financial condition. From time to time, we are involved in litigation
and make and receive demands and claims threatening possible litigation. The outcome of any litigation (including class actions
and individual lawsuits or arbitration), regardless of its merits, is inherently uncertain. Regardless of the merits or ultimate
outcome of any claims that have been or may be brought against us or that we may bring against others, pending or future
lrt1gat1on could result in a diversion of management’ s attention and resources and reputational harm, and we may be required to
1ncur srgnrfrcant expenses defendmg—agai-nst—and l1ab111t1es in connectlon w1th these claims erpursuing-elaims-against-third

; v . We may alse-determine that the most cost-
effectrve and effrcrent way to resolve a drspute is via fe—enfer—l—nte—a—settlement agreement, and terms of any swehsettlement
agreements are increasingly limited by legislation. Where we can make a reasonable estimate of the liability relating to pending
litigation and determine that it is probable, we record a related liability. As additional information becomes available, we assess
the potential liability and revise estimates as appropriate. However ;-beeause-ofuneertaintiesrelating-to-titigattorr, the amount
of our estimates could be wrong as determining reserves for pending litigation is a complex, fact- intensive process that is
subject to judgment calls and the uncertainties of litigation . Any adverse determination related to litigation or adverse terms
contained in a settlement agreement could require us to change our technology or our business practices in costly ways, prevent
us from offering certain offerings or services, require us to pay monetary damages, fines, or penalties, or require us to enter into
royalty or licensing arrangements, and could adversely affect our reputatlon, busmess, operating results and-eash-flows-, and
financial condition ha 0 = . If we are deemed to be an investment
company under the Investment Company Act of 1940 our results of operations could be harmed. Under Sections 3 (a) (1) (A)
and (C) of the Investment Company Act of 1940, as amended, which we refer to as the Investment Company Act, absent an
applicable exemption, a company generally will be deemed to be an “ investment company ” for purposes of the Investment
Company Act if (i) it is, or holds itself out as being, engaged primarily, or proposes to engage primarily, in the business of
investing, reinvesting, or trading in securities or (ii) it is engaged, or proposes to engage, in the business of investing,
reinvesting, owning, holding, or trading in securities and it owns or proposes to acquire investment securities having a value
exceeding 40 % of the value of its total assets (exclusive of U. S. government securities and cash items) on an unconsolidated
basis. We do not believe that we are an *“ investment company, ” as such term is defined in either of these sections of the
Investment Company Act, including as a result of both the exemption set forth in Section 3 (b) (1) of the Investment Company
Act and the safe harbor set forth in Rule 3a- 8 of the Investment Company Act. Section 3 (b) (1) of the Investment Company
Act provides that a company that would otherwise fit within the definition of an “ investment company ” under Section 3 (a) (1)
(C) of the Investment Company Act will not be required to register as an “ investment company ” if “ it is primarily engaged,
directly or through a wholly owned subsidiary or subsidiaries, in a business or businesses other than that of investing,
reinvesting, owning, holding, or trading in securities. ” We believe that we are and hold ourselves out as being engaged
primarily in the operation of an online work marketplace, and our historical development, public representations of policy, the
activity of our officers and directors, the nature of our present assets, the sources of our present income, and the public
perception of the nature of our business all support the conclusion that we are an operating company and not an investment
company. Rule 3a- 8 under the Investment Company Act provides a nonexclusive safe harbor from the definition of -
investment company - for certain research and development companies. We are currently a research and development
company and comply with the safe harbor requirements of Rule 3a- 8 under the Investment Company Act. As set forth above,
we currently conduct, and intend to continue to conduct, our operations so that neither we, nor any of our subsidiaries, is
required to register as an ““ investment company ~ under the Investment Company Act. If we were obligated to register as an *
investment company, ” we would have to comply with a variety of substantive requirements under the Investment Company Act
that impose, among other things, limitations on capital structure, restrictions on specified investments, prohibitions on
transactions with affiliates, and compliance with reporting, record keeping, voting, proxy disclosure and other rules and
regulations that would increase our operating and compliance costs, could make it impractical for us to continue our business as
contemplated, and could have a material adverse effect on our business. Risks Related to Finance, Accounting, and Tax Matters
We have a history of net losses, may increase our operatlng expenses in the future, and may not be able to sustain
profitability. Until 2023, we have had a history of incurring net losses 5
future-. For the years— year ended December 31, 2022 and 2021, we 1ncurred net losses of $ 89. 9 million and $ 56. 2 million,
respectively. As of December 31, 2022-2023 , we had an accumulated deficit of $ 346-294 . 9-1 million. We have made, and
expect to contrnue to make in the future srgnrfrcant expendrtures related to the development and expansron of our business 5

: v : y efforts may
prove more expensrve than we currently anticipate, and we may not succeed in increasing our revenue sufficiently, or at all, to
offset these higher expenses. While our GSV and revenue have grown in recent years, we may not be able to sustain the same

level of growth in future periods, or at all. For example, the-year—over—year-GSV growthrate-deecleratedto+6-%o-for remained
relatively flat at $ 4. 1 billion during the year ended December 31, 2023, as compared to the year ended December 31, 2022



eeﬂd-rt—teﬁs—wefseﬂ—l-f—our revenue dedmes or falls to grow at a rate faster thcm increases in our opemtmﬂ expenses, we will not
be able to aeh-teve—&ﬂd-mdmtam prohtablhty in future perlods and the tmdmg prlce of our common stock could declme —A:s—&

ab i b i ability-. Our opemtmﬂ results and perfonnance metrics have ﬂuctuated
recently, as they hdve in the pdst and w 111 hkely continue to fluctuate in the future, particularly during-the-eurrentin light of
macroeconomic uncertainty and rising interest rates and inflation. As a result, you should not rely upon our past operating
results and performance metrics as indicators of future performance. You should take into account the risks, difficulties, and
uncertainties frequently encountered by companies in highly competitive and rapidly evolving markets. Our operating results
and performance metrics in any given period can be influenced by numerous factors, many of which are unpredictable or are
outside of our control, including those described elsewhere in this “ Risk Factors ” section as well as the following : *
uncertainty regarding macroeconomic conditions and demand for our work marketplace ;  our ability to achieve as-the
COHD—19pandemtesubsides-and sustain profitability as-the-eurrentmaerocconomie-uneertainty-eontintes—; * our ability to
generate significant revenue from our marketptaee-Marketplace offerings;  our ability to maintain and grow our community of
customers; * our ability to respond to competitive developments and other market and technological dynamics, such as
the emergence of generative artificial intelligence, and introduce new offerings and services or enhance existing
offerings; * changes to our pricing model and fee structure, including any resulting changes to our revenue recognition
practices; * changes in the spending patterns of clients or the mix of products and services that clients demand; * the
productivity and effectiveness of our sales force; ¢ repurchases by us of any of our outstanding shares of common stock,
including under our Share Repurchase Program, or of our 0. 25 % convertible senior notes due 2026, which we refer to
as the Notes; * our ability to attract and retain talent that provide the types and quality of services sought by clients on
our work marketplace; ¢ the impact of reductions in our workforce or involuntary or voluntary separations, including
claims against us from departing employees or others; ¢ fluctuations in gross margin and revenue, including as a result
of fluctuations in the tsers—- use of our Managed Services offering due to our recognition of the entire GSV from our
Managed Services offering as revenue, including the amounts paid to talent; ¢ the length and complexity of our sales

cycles * the success of our marketing dnd brand posmomng etfmts * the pfeduefwﬁy—aﬂd-effeeﬁve&ess-ef—eﬁﬁsa%es—fefeweﬂf

ehaﬂges—te-ew*feve&ue—feeegmﬁefrpfae&ees—kthe number of ﬂsefs—customers mrcumventm;; our wmk mdrketpldw and our
fees —=-fluetnations-intransaetiondosses; « the disbursement methods chosen by talent and changes in the mix of disbursement

methods offered; ¢ fluctuations in the prices that talent charge clients on our work marketplace; ¢ ransomware, data security, or
privacy breaches or incidents and associated remediation costs and reputational harm; ¢ increases in, and timing of, operating
expenses that we may incur to grow and expand our operations and to remain competitive; * seasonality in the labor market and
spending patterns by clients ;-as-the-COVID-—9-pandemie-substdes-and theresultingrelaxationrortifting-of restrictions-intended
to-prevent-the-spread-ef-COVAID-—9-as-wel-as-the number of business days and the number of Sundays (i. e., the day we have

the contractual right to bill and recognize revenue for the majority of our talent service fees each week) in any given period, as
well as local, national, or international holidays ;e litigation,regulatory investigations or enforcement actions,and adverse
Judgments,settlements,or other litigation- related costs ;» fluctuations in transaction losses ;° operating lease expenses,other
real estate expenses,and any impairment charges on our operating lease asset and related leasehold improvements being

recogmzed as a general and admmlstldtlve expense due to a reduction to our office space and-our-potential-sublease-ofsueh

. the impact of sales,use.and other tax laws and regulations

law,application of the 1dW (mcludm as a result of changes in our services or offennés) or mterpretdtlon of 1dW or in the
statutory,legislative,or regulatory environment;* potential costs to attract,onboard,retain,and motivate qualified personnel
to perform services for us;e costs related to the acquisition of businesses,personnel,technologies,or intellectual property;e the
impact of outages of,and other errors,defects or disruptions on,our work marketplace and associated reputational harm;e the
impact of public health pandemies-events , espeetatty-such as the COVID- 19 pandemic ;er-otherglobal-erregional-eventsor
eonditions—;* fluctuations in trade and client receivables due to the timing of cash receipts from clients and the number of
transactions on our work marketplace;e changes to financial accounting standards and the interpretation of those
standards that may affect the way we recognize and report our financial results;* general economic and political



conditions and government regulations in the countries where we currently have significant numbers of customers or
where we currently operate or may expand in the future,and fluctuations in currency exchange rates ; * revenue
recognition fluctuations for arrangements subject to our tiered pricing model for talent service fees j ¢ litigation, regulatory
investigations or...... operate or may expand in the future ; * losses and expenses from indemnification, dispute assistance, and
other contractual obligations we owe to clients; and * non- cash accounting charges such as stock- based compensation expense,
including those related to executive compensation arrangements, and depreciation and amortization. The impact of one or more
of the foregoing and other factors may cause our operating results and performance metrics to vary significantly. As such, we
believe that period- to- period comparisons of our operating results and performance metrics may not be meaningful and should
not be relied upon as an indication of future performance. For example, future period- over- period growth rates of revenue and
key performance metrics such as GSV and active clients, when compared against the quarterly and full year results of 2022,
may fail to meet the expectations of investors or securities analysts given the accelerated growth experienced during such
periods due to the COVID- 19 pandemic and the resulting increased adoption of remote work and reduced seasonality
experienced during such periods. If we fail to meet or exceed the expectations of investors or securities analysts, the trading
price of our common stock could fall substantially, and we could face costly lawsuits, including securities class action suits. We

track certain performance metrics, including active clients and GSV per active client, both-ef-whieh-we-beganreporting-in-the
third-quarterof 2624as-wellas-GSV , and marketplaee-Marketplace take rate with internal tools that ;whteh-are not

independently verified by any third- party. Our internal tools have a number of limitations and our methodologies for tracking
these metrics may change over time, which could result in inaccurate or unexpected changes to our metrics yineluding-the
metries-we-report-. If the internal tools we use to track these metrics undercount or overcount performance or contain
algorrthmrc or other technical errors, the data we report may not be accurate. Our performance metrics are also impacted by
illegal or 1mpr0per actrvrty on our work marketplace 1nclud1ng fraud spam, fake accounts, and other actrvrty that Vrolates our
terms of service and service agreements. We 0 y ansae

meastres-we-putinplace-that-arc unable design d d
ﬂetwrt-hstand-mg—effeﬁs—to 1dent1fy and remove all fake accounts and fraudulent aeﬁv-reyhen—etueweﬂemafkefp}aee—aﬂd-exe}ude

a-nd—actrvrty from berng reﬂected in the performance metrics that we report Accordrngly, our performance metrrcs may not
accurately reflect activity on and the performance of our work marketplace. In addition, limitations or errors with respect to how
we measure data, or the accuracy of the data that we measure, may affect our understanding of certain details of our business,
which could affect our longer- term strategies and our ability to respond to business trends that may negatively impact our
performance. If our performance metrics are not accurate representations of our business, #ser-customer base, or traffretevels
activity on our work marketplace ; if we discover material inaccuracies in our metrics; or if the metrics we rely on to track our
performance do not provide an accurate measurement of our business, our reputation may be harmed, we may be subject to legal
or regulatory actions, and our operating and financial results could be adversely affected. In addition, from time to time we may
change the performance metrics that we track, including metrics that we report, and any new performance metrics will also be
subject to the foregoing limitations and risks. 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 laws
and regulations could be impaired. A material weakness is a deficiency or combination of deficiencies in our internal control
over financial reporting such that there is a reasonable possibility that a material misstatement of our consolidated financial

statements would not be prevented or detected ona tnnely basrs We have experlenced As—pfe’v‘teus-}y-dise{esed—we—ldent-rﬁed-&

atertal-wea ; , and if %GQG—I-flwe experience addrtronal materral weaknesses or
otherwrse farl to maintain an effectrve system of 1nterna1 controls in the future, we may not be able to accurately or timely report
our financial condition or operating results efeperattens-or prevent fraud, which may adversely affect investor confidence in us
and, as a result, the value of our common stock. We cannot assure you that all of our existing material weaknesses have been
identified, or that we will not in the future identify additional material weaknesses. Any failure to maintain effective disclosure
controls and internal control over financial reporting could have an adverse effect on our business and-results-efoperations-and
eotld-adversely-impaet-our-busitess-, operating results, and financial condition. If we are unable to assert that our internal
control over financial reporting is effective, material weaknesses are identified, or if our independent registered public
accounting firm is unable to express an opinion on the effectiveness of our internal control, we could lose investor confidence in
the accuracy and completeness of our financial reports, which would cause the price of our common stock to decline, and we
may be subject to 1nvest1gat10n or sanctions by the SEC - 6 ; i

unable to continue to meet these requrrements we may not be able to remain hsted on The Nasdaq Global Select Market If
currency exchange rates fluctuate substantially in the future, the results of our operations, which are reported in U. S. dollars,
could be adversely affected. As we expand our international footprint and make more services available to our #sers-customers
internationally, we will become more exposed to the effects of fluctuations in currency exchange rates. Although we expect an
increasing number of sales contracts to be denominated in currencies other than the U. S. dollar in the future, all of our sales
contracts are and have historically been denominated in U. S. dollars. However, we offer clients the option to settle invoices
denominated in U. S. dollars in the local currencies of several non- U. S. countries, and therefore, a portion of our revenue is



subject to foreign currency risk. While we currently use derivative instruments to hedge certain exposures to fluctuations in
foreign currency exchange rates, the use of such hedging activities may not offset any;ormere-than-apertion;of-the adverse
financial effects of unfavorable movements in foreign exchange rates over the limited time the hedges are in place. Moreover,
geopolrtrcal or macroeconomic events may also cause volatility i in Curreney exchange rates between the U. S. dollar and other
currencies, such as the Euro : ; : : g ;

-Sf&tes—Addrtronally, a strengthenlng of the U S. dollar —as—we—e*pefieﬂeed—iﬁ%@%%—could increase the real cost of transacting
on our work marketplace to clients located outside of the United States and could result in a loss of such clients or a portion of
their spend, which could adversely affect our business, operating results, and financial condition jand-eash-fews- The
applicability of sales, use, and other tax laws or regulations on our business could subject us or our #sers-customers to additional
tax liability and related interest and penalties, and adversely impact our business. The application of indirect taxes, such as sales
and use tax, value- added tax, goods and services tax, business tax, gross receipt tax, and digital services tax, and the tax
information reporting obligations to our businesses are complex and evolving. Significant judgment is required 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. For
example, a number of U. S. states and other jurisdictions have enacted taxes and tax collection obligations on marketplace
facilitators, requiring online marketplaces to collect and remit taxes for first- and third- party sales on their websites. A
successful assertion that we should be collecting taxes or remitting taxes directly to states or other jurisdictions beyond those
that-to which we already collect or remit could result in substantial tax liabilities for past transactions and additional
administrative expenses and could cause us to accrue addrtronal estlmates of taxes due, including interest and penalties.
Moreover, a8 : ; ; a-and-a number of ether-countries and
mtergovernmental organizations —have recently
proposed ef-, recommended ehanges—te—exts-t—mg—taa&laws—or have—enacted new laws or changes to ex1st1ng laws that could
impact our tax obligations or add new compliance costs to our business to administer, assess, collect, and remit those
taxes. These changes may happen with little or no advance notice or implementation time, which can increase various
short term costs of compliance . The impact and burden of these regulations and proposed regulations on our business and the
businesses of our #sers-customers is uncertain and may have a negative impact on our business. Starting-Potential legislation
and regulations, specifically in the United States, the EU, and other countries, may also result in additional costs or

requirements that could have a negative impact on our January+-2623;-aH-businresses—- business that-proeess-payments-are
fequﬁed- For example, the 1mplementat10n of statutory changes to tssae-a-Form 1099 K fe&&l—l—talent—whe—reeewe%—é@@-ef

-1-999-—Ks—fer=the ﬂew—t-hfeshelds—wrl-l-Umted States and regulatory changes to the European Counc1l Dlrectlve on
Administrative Cooperation and Automatic Exchange of Information in the Field of Taxation reporting in the EU may
create additional administrative burdens on Upwork. Similar reporting obligations may be isswed-inJanuary2624—TFhere
1s-ariskofsimiardaws-being-enacted by other jurisdictions in the future. Tax collection responsibility and the additional costs
associated with complex indirect tax collection, remittance and audit requirements, in addition to reporting requirements, could
create additional tax exposure for us and additional burdens for fsers-customers on our websites and mobile platforms. We may
also be subject to additional tax liabilities and related interest and penalties due to: changes in federal, state, and international tax
laws, statutes, rules, regulations, or ordinances; changes in taxing jurisdictions and administrative interpretations ydeetstens;
pelietes;-and applications; results of tax examinations, settlements, or judicial decisions; changes in accounting principles;
changes to our business operations; and changes in tax positions taken in prior periods. Such changes could adversely impact us
or our wsers-customers (possibly with retroactive effect), which could require us or our u#sers-customers to pay additional tax
amounts on prior sales and going forward, as well as require us or our #sers-customers to pay fines, penalties, and interest for
past amounts. For example, if we are treated as an agent for users-customers on our work marketplace under U. S. state tax law,
we may be prlmarlly responsible for collecting and remitting sales taxes directly to certain states. It is possible that one or more
states could seek to impose sales, use, or other tax collection obligations on us , which withregard-te-transaetions-on-our
platform—These-taxes-may be applicable to past sales. A successful assertion by a taxing authority that we should be collecting
additional sates;ase;er-other-taxes or remitting such taxes directly to states could result in substantial tax liabilities for past
sales and additional administrative expenses, which could negatively impact our business. Any changes to our business
operations, including international expansions, internal reorganizations, and transfer pricing could impact our tax liabilities. The
taxing authorities of the jurisdictions in which we operate may challenge our methodologies for pricing intercompany
transactions purstantto-the-intereompany-arrangements-or disagree with our determinations as to the income and expenses
attributable to specific jurisdictions or specific affiliates. If such a challenge or disagreement were to occur, and our position was
not sustained, we could be required to pay additional taxes, interest, and penalties. We have in the past been, and may in the
future be, audited by tax authorities with respect to non- income taxes, and we may have exposure to additional non- income tax
liabilities, which could have an adverse effect on our operating results and financial condition. In addition, our future effective
tax rates could be favorably or unfavorably affected by changes in tax rates, changes in the valuation of our deferred tax assets
or liabilities, the effectiveness of our tax planning strategies, or changes in tax laws or their interpretation. Such changes could
have an adverse impact on our operating results and financial condition. Our ability to use our net operating loss carryforwards
and certain other tax attributes is limited. As of December 31, 2022-2023 , we had net operating loss, which we refer to as NOL,
carryforwards for U. S. federal income tax purposes and California state income tax purposes of $ 344181 . 42 million and $
95-81 . 6-3 million, respectively, available to offset future taxable income. The federal NOLs generated-in-the-years-ended



-Beeem-ber—3—l—2994—t-hfeugh—29—l—7—wﬂl begin to expire in 2624-2034 if not utilized . The California state NOL carryforward
amounts will begin to expire in 2028-2029 if not utilized . Realization of these NOL carryforwards depends on future income,
and there is a risk that our existing carryforwards could expire unused and be unavailable to offset future income tax liabilities,
which could materially and adversely affect our operating results. In general, under Section 382 of the Internal Revenue Code of
1986, as amended, a corporation that undergoes an “ ownership change, ” generally defined as a greater than 50 % change (by
value) in its equity ownership over a three- year period, is subject to limitations on its ability to utilize its pre- change NOL
carryforwards to offset future taxable income. We may-have undergone-completed an analysis of Section 382 ownership
changes in our stock through December 31, 2023 and have concluded that we have experienced ownership changes that
will result in limitations in our ability to use certain of our NOLs and tax credit carryforwards. In addition, the-other
past—wh-teh—factors outs1de our control could further 11m1t fesu-l-t—m—l-mﬂtaﬁens—eﬂ—our ab111ty to utlhze 6ttPNOL§ —er—futufe

g ; vattable-to offset future U.S. federal and state taxable income lncludlng
further changes in the ownershlp of our stock and regulatory changes . Any such material limitation Fer—~ or expiration

of our NOLs may harm our future operating even-if-we-attain
pfeﬁtab&rtw—whteh—eet&d—peteﬂﬁa-lly-feaﬁt—results trinereased-by effectively increasing our future tax obligations Hability-to
us-. In addition, the Tax Cuts and Jobs Act, as modified by the Coronavirus Aid, Relief, and Economic Securlty Act, limits the
utilization of NOLs arising in taxable years beginning after December 31, 2017 to 80 % of taxable income in any taxable year
beginning after December 31, 2020. NOLSs arising in taxable years beginning after December 31, 2017 can be carried forward
indefinitely with no carryback allowed. As we maintain a full valuation allowance against our U. S. federal and state NOLs,
these eharges-changes did not impact our consolidated balance sheet as of December 31, 26222023 . However, in future years,
at the time a deferred tax asset is recognized related to our NOLs, the eharges-changes in the carryforward / Carryback periods as
well as new limitations on use of NOLs may significantly impact our Valuatlon allowance assessments. We may requlre
additional capital to fund our business and support our growth, 1 At an ; ;
vestrents;-and any inability to generate or obtain such capital may adversely affect our busmess, operating results , and
financial condition. In order to support our growth and respond to business challengeq such as developing new featurei or
enhancements to our work marketplace, acquiring new technologleq and improving our infrastructure, we have made and
expect to continue to make significant financial investments in our business yand-we-intend-to-eontintue-to-make-sueh
vestrents-. [n addition, we may, from time to time, seek to acquire or strategically invest in other complementary products,
technologies, or businesses or repurchase outstanding shares of our common stock or the eur-6-—25-%-Ceonvertible-Sentor-Notes
due-August1+5-. For example , 2026;-whteh-we refer-paid $ 170. 8 million to as-consummate the Notes— Note Repurchases in
March 2023, and in November 2023, our board of directors authorized our Share Repurchase Program . We may need to
engage in equity or debt financings to obtain the funds required for these investments, acquisitions, and other business
endeavors. If we raise additional funds through equity or convertible debt issuances, our existing stockholders may suffer
significant dilution and these securities could have rights, preferences, and privileges that are superior to those of holders of our
common stock. If we obtain additional funds through debt financing, we may not be able to obtain such financing on terms
favorable to us. Such terms may involve additional restrictive covenants making it difficult to engage in capital raising activities
and pursue business opportunities, including potential acquisitions and strategic investments. If we are unable to obtain adequate
financing er-finaneing-on terms satisfactory to us or at all whenwe-reguireit-, our ability to continue to support our business
growth and to respond to business challenges could be significantly impaired and our business may be adversely affected,
requiring us to delay, reduce, or eliminate some or all of our operations. Risks Related to Ownership of Our Common Stock The
market price of our common stock has been and may continue to be volatile, particularly as a result of broader stock market
fluctuations and in light of the current macroeconomic uncertainty. The market price of our common stock may fluctuate
significantly in response to numerous factors, including: ¢ actual or anticipated fluctuations in our revenue, measures of
profitability, and other financial and operating results or our failure to meet the estimates of securities analysts or the
expectations of investors; ¢ the financial projections we provide to the public or our failure to meet these projections; ¢ overall
performance of the equity markets, including as a result of unfavorable investor sentiment toward unprofitable companies; ¢ the
economy as a whole and market conditions in our industry; ¢ negative publicity related to the real or perceived trustworthiness,
quality, or security of our work marketplace; ¢ the failure to timely launch new offerings and services that gain market
acceptance; ¢ recruitment or departure of key personnel; « rising interest rates and inflation , financial turmoil, or instability
affecting the banking system or financial markets ; - failure of securities analysts to initiate or maintain coverage of us,
inaccurate or unfavorable research by analysts, or changes in financial estimates by any securities analysts who follow our
company; * repurchases by us of any of our outstanding shares of common stock, including under our Share Repurchase
Program, or the Notes, on unfavorable terms or at all; ¢ speculative trading practices by stockholders and other market
participants; * rumors and market speculation involving us or other companies in our industry and / or other industries; ¢ lawsuits
threatened or filed against or by us or against our key personnel, litigation involving our industry, or lawsuits threatened or filed
against our #sers-customers relating to their use of our work marketplace; ¢ increased interest and trading in our stock from
retail investors; * developments or disputes concerning our or other parties’ products, services, or intellectual property rights;
acquisitions, strategic partnerships, joint ventures, or capital commitments; ¢ sales of shares of our common stock by us or our
%tockholder% 1nclud1ng %ales of large block% of our stock relative to the size of our public float +=repurehases-or sales of stock

0 our management the-Netes-, directors enunfaverable-terms-or at
al-l—s1gn1ﬁcant stockholders that create negatlve investor perception ; * new laws or regulations or new interpretations of
existing laws or regulations appheableto-eur-business-, including those governing worker classification, taxation of workers, or




Withholding and remitting taxes on income or earnings; ¢ announcements by us or our competitors of new or terminated products
or services, commercial relationships, or significant technical innovations; * changes in accounting standards, policies,

guldehnes 1ntelpretat10n§ or prlnmples and ° pehﬁeal—geopolltlcal change% or events ;suehas-the-ongoing-U-—S—and-globat

1nclud1ng thoqe rewltlng from war —and

aﬁd—t-he—eﬂgemg—w&r—m—U—kE&me— In addltlon t-he—%tock marketi have experlenced extreme price and Volume ﬂuctuatlonq th t
have affected and continue to affect the market prices of equity securities of many technology companies. In the past,
stockholders have instituted securities class action litigation following periods of market volatility. If we were to become
involved in securities litigation, it could subject us to substantial costs, divert resources and the attention of management from
our business, and adversely affect our business . In November 2023, our board of directors authorized the Share
Repurchase Program, under which we may repurchase up to $ 100. 0 million of shares of our outstanding common
stock. As of December 31, 2023, we had the entire $ 100. 0 million available for future share repurchases under the Share
Repurchase Program. The program does not obligate us to repurchase any specific dollar amount or to acquire any
specific number of shares of our common stock on any timetable or at all. The Share Repurchase Program could affect
the trading price of our common stock, increase volatility, and diminish our cash reserves. The Share Repurchase
Program may be suspended, terminated, or modified at any time for any reason, and we cannot guarantee that the Share
Repurchase Program will be fully consummated, or at all, or that it will enhance long- term stockholder value . Sales of
substantial amounts of our common stock in the public markets, particularly sales by our directors, executive officers, and
significant stockholders, or the perception that these sales could occur, could cause the market price of our common stock to
decline and may make it more difficult for you to sell your common stock at a time and price that you deem appropriate. The
market price of our common stock could decline as a result of sales of a large number of shares of our common stock in the
market, particularly sales by our directors, executive officers, and significant stockholders. The perception that these sales might
occur may also cause the market price of our common stock to decline. All shares of our common stock are freely tradable,
generally without restrictions or further registration under the Securities Act of 1933, as amended, which we refer to as the
Securities Act, subject to certain exceptions for shares held by our “ affiliates ” as defined in Rule 144 under the Securities Act.
In addition, the shares issued upon exercise of outstanding stock options or settlement of outstanding restricted stock units will

be avallable for 1mmedlate resale in the Unlted States on the open market Moreover, eeﬁai-n—he-}defs-ef—eu%eenﬂfﬁeﬂ—s’feel&have

we ﬂ‘ray—ﬁ-le—fe&us—efet-her—s’eeekhe-ldefs—We—may also issue our shares of common

stock or securities convertible 1nt0 shares of our common %tock from time to time in Connectlon with a ﬁnancmg, an acqumtlon
1nve§tment% or otherwise —W 2 granta a AW

issuances could reqult in qub%tantlal dllutlon to our 6X1€tll’lg %tockholder% and cause the market price of our common %tock to
decline. We do not intend to pay dividends for the foreseeable future. We have never declared or paid any cash dividends on our
common stock and do not intend to pay any cash dividends in the foreseeable future. We anticipate that for the foreseeable
future we will retain all of our future earnings for use in the development of our business , for repurchases under our Share
Repurchase Program, and for general corporate purposes. Accordingly, investors must rely on sales of their common stock
after price appreciation, which may never occur, as the only way to realize any future gains on their investments. Provisions in
our charter documents and under Delaware law could make an acquisition of our company more difficult, limit attempts by our
stockholders to replace or remove our current management, limit our stockholders’ ability to obtain a favorable judicial forum
for disputes with us or our directors, officers, or employees, and limit the market price of our common stock. Provisions in our
restated certificate of incorporation and amended and restated bylaws may have the effect of delaying or preventing a change of
control or changes in our management. Our restated certificate of incorporation and amended and restated bylaws include
provisions that: « classify previde-that-our board of directors ts-elassified-into three classes of directors with staggered three-
year terms; * permit the board of directors to establish the number of directors and fill any vacancies and newly created
directorships; * require super- majority voting to amend serte-certain provisions in our restated certificate of incorporation and
amended and restated bylaws; ¢ authorize the issuance of ““ blank check ” preferred stock that our board of directors could use to
implement a stockholder rights plan (also known as a “ poison pill ’); ¢ provide that only the chairperson of our board of
directors, our chief executive officer, president, lead independent director, or a majority of our board of directors are w-be
authorized to call a special meeting of stockholders; ¢ prohibit stockholder action by written consent, which requires all
stockholder actions to be taken at a meeting of our stockholders; ¢ provide that the board of directors is expressly authorized to
make, alter, or repeal our amended and restated bylaws; and ¢ establish advance notice requirements for nominations for election
to our board of directors or for proposing matters that can be acted upon by stockholders at annual stockholder meetings. In
addition, our restated certificate of incorporation provides that the Court of Chancery of the State of Delaware (or, if the Court
of Chancery does not have jurisdiction, the federal district court for the District of Delaware) is the exclusive forum for
any derivative action or proceeding brought on our behalf, any action asserting a breach of fiduciary duty, any action asserting a
claim against us arising pursuant to the Delaware General Corporation Law, which we refer to as the DGCL, our restated
certificate of incorporation, or our amended and restated bylaws, ef-any action asserting a claim against us that is governed by
the internal affairs doctrine , or any action asserting an “ internal corporate claim ” as that term is defined in Section 115
of the DGCL . Our amended and restated bylaws also provide that the federal district courts of the United States would be the
exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act. Any person or entity
purchasing or otherwise acquiring any interest in any of our securities shall be deemed to have notice of and consented to this
provision. We note, however, that there is uncertainty as to whether a court would enforce this provision. These choice of



forum provisions may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for disputes with us
or any of our directors, officers, or other employees, which may discourage lawsuits against us and our directors, officers, and
other employees. Moreover, Section 203 of the DGCL may discourage, delay, or prevent a change of control of our company.
Section 203 imposes certain restrictions on mergers, business combinations, and other transactions between us and holders of 15
% or more of our common stock. Risks Related to Our Convertible Senior Notes In August 2021, we issued $ 575. 0 million the
Netes;-whiehhave-anaggregate principal amount of the Notes $-575-0-mittten-. The Notes are senior, unsecured obligations
and bear interest at a rate of 0. 25 % per year. The Notes will mature on August 15, 2026, unless earlier redeemed, repurchased,
or converted in accordance with the terms of the Notes. In March 2023, we entered into separate, privately negotiated
repurchase agreements with a limited number of institutional holders of the Notes to repurchase for cash an aggregate of
$ 214. 0 million principal amount of the Notes, which we refer to as the Note Repurchases. As of December 31, 2622-2023 ,
we had $ 575-361 . 0 million aggregate principal amount of indebtedness-the Notes outstanding . We may also incur
additional indebtedness to meet future financing needs. Our indebtedness could have significant negative consequences for our
stockholders and our business, operating results , efeperations-and financial condition by, among other things: * increasing our
vulnerability to adverse economic and industry conditions; ¢ limiting our ability to obtain additional financing; ¢ requiring the
dedication of a substantial portion of our cash flow from operations to service our indebtedness, which will reduce the amount of
cash available for other purposes; * limiting our flexibility to plan for, or react to, changes in our business; ¢ diluting the interests
of our existing stockholders as a result of issuing shares of our common stock upon conversion of the Notes; and ¢ placing us at
a possible competitive disadvantage with competitors that are less leveraged than us or have better access to capital. Our
business may not generate sufficient funds, and we may otherwise be unable to maintain sufficient cash reserves, to pay amounts
due under our indebtedness , and our cash needs may increase in the future. The capped call transactions may affect the value of
our common stock. In connection with the Notes, we entered into the privately negotiated capped call transactions, which we
refer to as the Capped Calls, with various financial institutions, which we refer to as the option counterparties . The Capped
Calls remain in effect notwithstanding the Note Repurchases . The Capped Calls are expected generally to reduce the
potential dilution to our common stock upon any conversion of the Notes and / or offset any potential cash payments we are
required to make in excess of the principal amount upon conversion of any Notes, with such reduction and / or offset subject to a
cap. In addition, the option counterparties and / or their respective affiliates may modify their hedge positions by entering into or
unwinding various derivatives with respect to our common stock and / or purchasing or selling our common stock in secondary
market transactions (and are likely to do so following any conversion of Notes, any repurchase of the Notes by us on any
fundamental change repurchase date, any redemption date, or any other date on which the Notes are retired by us). This activity
could also cause or avoid an increase or a decrease in the market price of our common stock. The potential effect, if any, of
these transactions and activities on the market price of our common stock will depend in part on market conditions and cannot
be a%celtalned at thls time. Any of these actlvmes could adversely affect the value of our common stock. General Risks Adverse
Q attvely ; —Our business depends on the overall demand for labor
and on the economic health of current and prospective clients that use our work marketplace. Any significant weakening of the
economy in the United States or Europe or of the global economy, asis-eurrenthy-antieipated-or-otherwise;-including the-a
continued rise in inflation, hiring freezes, layoffs, more limited availability of credit, a reduction in business confidence and
activity, decreased government or business spending, economic and political uncertainty, financial turmoil or instability
affecting the banking system or financial markets, trade wars, sanctions, higher tariffs , global or regional public health events
or conditions , a more limited market for independent professional service providers or information technology services, shifts
away from remote work, and other adverse econ0m1c or market C0nd1t101’1§ may adver%ely nnpact our business and operatlng
results. Jrre : p y

have requlted in the past, and may agaln reiult in reductions in revenue, increased operating expenses, 10nger qaleq cycle% and
increased competition. There is also a risk that when overall global economic conditions are positive, our business could be
negatively impacted by a decreased demand for talent as businesses utilize more full- time employee% relative to their use of
independent contractors. We cannot predict the timing, strength, or duration of any economic slowdown, or any subsequent
recovery generally. If the conditions in the general economy continue to deteriorate, as-a-resuit-ofthe-warin-Ukraine;the
COHD19pandemie;-orotherwise;our buqlnesq operatmg results, and ﬁnanmal condmon —&nd—eper&t—mg—rew-l-ts—could be

adversely affected. W







