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Item 2.05 Costs Associated with Exit or Disposal Activities.

On January 31, 2023, in response to the challenging macro environment where many lenders and credit investors have significantly reduced or paused loan
originations, Upstart Holdings, Inc. (“Upstart”) implemented a plan of reorganization (the “January 2023 Plan”). The January 2023 Plan is designed to
reduce operating costs, streamline operations and return Upstart to profitability. The January 2023 Plan involves a reduction of Upstart’s current workforce
by approximately 20%, or approximately 365 employees.

Upstart estimates that it will incur approximately $15 million in total charges in connection with the January 2023 Plan. Upstart expects these charges to be
in the form of future cash expenditures related to severance payments, employee benefits and taxes. In addition to these charges, Upstart expects to
recognize approximately $3 million of one-time non-cash savings related to the reversal of previously expensed stock-based compensation associated with
forfeited stock awards. Upstart expects that most of the charges and cash expenditures related to the January 2023 Plan will be incurred or completed in the
quarter ending March 31, 2023.

When the January 2023 Plan is fully implemented, Upstart expects to realize cash savings of approximately $57 million in operating expenses, primarily
related to employee cash compensation and benefits, over the next 12 months. Upstart also expects to realize additional non-cash savings of approximately
$42 million related to stock-based compensation through 2025.

Upstart also plans to suspend development of its small business loan product until macroeconomic conditions improve.

Upstart may incur other charges or cash expenditures not currently contemplated as a result of or in connection with the January 2023 Plan. The Company
intends to exclude any charges related to the January 2023 Plan from its calculation of adjusted EBITDA and adjusted net income.

Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements, including but not limited to, statements regarding the January 2023 Plan, including
the intent and related estimated charges, expenses, cash payments, the timing of such charges, expected savings and the suspension of Upstart’s small
business loan product. You can identify forward-looking statements by the fact that they do not relate strictly to historical or current facts. These statements
may include words such as "anticipate", "estimate", "expect", "project", "plan", "intend", “target”, “aim”, "believe", "may", "will", "should", “becoming”,
“look forward”, “could”, "can have", "likely" and other words and terms of similar meaning in connection with any discussion of the timing or nature of
future operating or financial performance or other events. Forward-looking statements give our current expectations and projections relating to our financial
condition; macroeconomic factors; plans; objectives; product development; growth opportunities; assumptions; risks; future performance; business;
investments; and results of operations. Neither we nor any other person assumes responsibility for the accuracy and completeness of any of these forward-
looking statements. The forward-looking statements included in this Form 8-K relate only to events as of the date hereof. Upstart undertakes no obligation
to update or revise any forward-looking statement as a result of new information, future events or otherwise, except as otherwise required by law. All
forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially from those that we expected. More
information about factors that could affect our results of operations and risks and uncertainties are provided in our public filings with the Securities and
Exchange Commission, copies of which may be obtained by visiting our investor relations website at www.upstart.com or the SEC’s website at
WWW.SEC.ZOV.
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