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1. Name and Address of Reporting Person”

GRETSCH GREGORY C.

2. Issuer Name and Ticker or Trading Symbol

Upwork Inc. [ UPWK ]

(Last) (First)
C/O UPWORK INC.
2625 AUGUSTINE DRIVE, SUITE 601

(Middle)

3. Date of Earliest Transaction (Month/Day/Year)
06/01/2020

5. Relationship of Reporting Person(s) to Issuer
(Check all applicable)

X  Director 10% Owner
Officer (give title Other (specify
below) below)

(Street)

SANTA

CLARA CA 95054
(City) (State) (Zip)

4. If Amendment, Date of Original Filed (Month/Day/Year)

6. Individual or Joint/Group Filing (Check Applicable
Line)

X  Form filed by One Reporting Person

Form filed by More than One Reporting
Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1. Title of Security (Instr. 3) 2. Transaction 2A. Deemed 3. 4. Securities Acquired (A) or 5. Amount of 6. Ownership | 7. Nature of
Date Execution Date, Transaction | Disposed Of (D) (Instr. 3, 4 and | Securities Form: Direct | Indirect
(Month/Day/Year) | if any Code (Instr. | 5) Beneficially (D) or Beneficial
(Month/Dayl/Year) | 8) Owned Following | Indirect (I) Ownership
Reported (Instr. 4) (Instr. 4)
(A) or : Transaction(s)
Code |V Amount (D) Price (Instr. 3 and 4)
Common Stock 06/01/2020 A 12,9520 | A | $0.00 462,581
Common Stock 06/01/2020 A 3,022 A | $0.00 465,603
By Gregory
C. Gretsch
Common Stock 467,272 I
’ Trust, UAD
1/28/00®)
By Sigma
Common Stock 528,378 I Associates
6, L.P.&Y
By Sigma
Common Stock 94,296 1 Investors 6,
L.P.®
By Sigma
Common Stock 6,594,415 1 Partners 6,
L.P.®
By Martis
Creek
Common Stock 266,667 1 Investments,
L.P. - Fund
35
By Martis
Creek
Common Stock 95,000 1 Investments,
L.P. - Fund
46)
By Martis
Creek
Common Stock 769,925 1 Investments,
L.P. - Fund
56)
Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Title of | 2. 3. Transaction 3A. Deemed 4. 5. Number | 6. Date Exercisable and 7. Title and 8. Price of | 9. Number of 10. 11. Nature
Derivative | Conversion | Date Execution Date, Transaction | of Expiration Date Amount of Derivative | derivative Ownership | of Indirect
Security or Exercise | (Month/DaylYear) | if any Code (Instr. | Derivative | (Month/Day/Year) Securities Security Securities Form: Beneficial
(Instr. 3) Price of (Month/Day/Year) | 8) Securities Underlying (Instr. 5) Beneficially Direct (D) | Ownership
Derivative Acquired Derivative Owned or Indirect | (Instr. 4)
Security (A) or Security (Instr. Following (1) (Instr. 4)
Disposed 3 and 4) Reported
of (D) Transaction(s)
(Instr. 3,4 (Instr. 4)
and 5)



http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001517236
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001627475

Tai)le - Derivatllve Sicuri‘ies ichired, Disppsed of, pr Be rﬁgﬂ&?ﬁﬂ’ly Ownel:l

(e.g., puts, calls, warrants,|options, ¢onvertible seruuiiki
Date Expiration f
1. Title pf 2. . 3. Transaction 3A. Det?med Qode v BANUN{BRr E.xB'mis.Ehkrc i Sl and TitTétIFWes 8. P_rice_ of 9. Number of | 10. 11 Nature
Beplaitgtioh ofiRespenggdtonth/Day/Year) | if any Code (Instr. Denvatwe (M;nthIDayIYear) Securities Security Securities Form: Beneficial
1( r}‘fe rggents ﬁ{ c;iof fRSUs The RSUs vest 1%9/“@1’% ?Fg ofBea) the date lmﬁﬁg ﬁsprlor to the Issuer's 2021 annualg{%?ﬁé:;%gstockhgl'a% e 5’11(] (b)gﬁl g'ﬂﬁ’] in egﬂ?%é&ybﬁgﬁi&%h'p
continuing SergIce, € Reporung Holder through such date. . (A)or ; . Security (Instr. . . Following . (1) (instr. 4) .

2. Represents an award of RSUs. The RSUs vest quarterly over four quarters (with the Dispasédvesting date occurring on Septen&)@ﬂ@@})ZOZO) subject to the Coﬁﬁmmg?derwce of the Reporting Holder
on each vesting date; provided, however, that the final quarterly installment shall fully @84Dn the earlier of (a) the date immediately prior to the Issuer's 2021 anrlFANSa6tIBR stockholders and (b) the
date that is the last day of the last full quarter of the vesting of such award in each case( S the continuing service of the Reportmg Holder lhrough such daﬂe’"s" 4

= an
3. The shares are held by the Gregory C. Gretsch Trust, UAD 1/28/00 of which the Reporting Person is the trustee.

4. Sigma Managernenl 6, L. L C. is the general partner of each of Slgma Associates 6, L.P., Sigma Investors 6, L.P., and Sigma Partners 6, L.P., (collecuvely, the "Sigma Entmes”) Robert E. Davoh
Clifford Haas, Lawrence G. Finch, Gregory C. Gretsch (the Reporting Person and a member of the Issuer's board of directors), John Mandile, Peter Solvik, Robert Spinner, and Wade Woodson are the
managing rnernbels of Slgma Management 6, L. L C. and share Voung and investment power with respect to the shares held by the Sigma Entities.

5. The Gretsch Revocable Trust is the general partner of each of Martis Creek Investments, L.P. - Fund 3, Martis Creek Investments, L.P. - Fund 4, and Martis Creek Investments, L P. - Fund 5

(collectively, the "Martis Creek entities") and has sole voting and dispositive power over the shares held by the Martis Creek entities, ancﬂm?%'&ﬁng decisions with respect to such shares are made by
Gregory Gretsch, the Reporting Person.
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** Signature of Reporting Person Date
Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).
** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.



