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Item 3.02    Unregistered Sales of Equity Securities.

On March 14, 2016, Upland completed its purchase of substantially all of the assets of Hipcricket, Inc., a cloud-based
mobile messaging software provider. The consideration paid to the seller consisted of our issuance of one million
shares of our common stock and the transfer of our EPM Live product business. The value of the shares on the closing
date of the transaction was approximately $6.2 million. Prior to the transaction, Hipcricket was owned by an affiliate
of ESW Capital, LLC, which is a shareholder of Upland. Raymond James & Co. provided a fairness opinion to
Upland in connection with the transaction.

All of the shares of Upland common stock issued as acquisition consideration will be unregistered shares, issued
pursuant to an exemption from the registration requirements under Section 5 of the Securities Act of 1933 provided by
Section 4(2) thereof.

Item 8.01    Other Events.

On March 14, 2016, Upland completed its purchase of substantially all of the assets of Hipcricket, Inc., a cloud-based
mobile messaging software provider. The consideration paid to the seller consisted of one million shares of our
common stock and the transfer of our EPM Live product business. The value of the shares on the closing date of the
transaction was approximately $6.2 million. We expect the transaction will be neutral to revenue but will add an
incremental $1.5 million to Upland’s annual Adjusted EBITDA and will be immediately accretive to Upland’s Adjusted
EBITDA per share. Prior to the transaction, Hipcricket was owned by an affiliate of ESW Capital, LLC, which is a
shareholder of Upland. Raymond James & Co. provided a fairness opinion to Upland in connection with the
transaction. The full text of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01    Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
99.1 Press Release issued by Upland Software, Inc., dated March 14, 2016.

Exhibit 99.1 attached hereto shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), or incorporated by reference in any filing under the Securities Act of 1933, as
amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Non-GAAP Financial Measures
To supplement our consolidated financial statements, which are prepared and presented in accordance with GAAP, we
use the following non-GAAP financial measures: Adjusted EBITDA, non-GAAP net income (loss) and non-GAAP
net income (loss) per share, and constant currency revenue.

We use these non-GAAP financial measures for financial and operational decision-making and as a means to evaluate
period-to-period comparisons. Our management believes that these non-GAAP financial measures provide meaningful
supplemental information regarding our performance and liquidity by excluding certain expenses and expenditures
that may not be indicative of our recurring core business operating results, such as our revenues excluding the impact
for foreign currency fluctuations or our operating performance excluding not only
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non-cash charges, but also discrete cash charges that are infrequent in nature. We believe that both management and
investors benefit from referring to these non-GAAP financial measures in assessing our performance and when
planning, forecasting, and analyzing future periods. These non-GAAP financial measures also facilitate management's
internal comparisons to our historical performance and liquidity as well as comparisons to our competitors' operating
results. We believe these non-GAAP financial measures are useful to investors both because they allow for greater
transparency with respect to key metrics used by management in its financial and operational decision-making and
they are used by our institutional investors and the analyst community to help them analyze the health of our business.
For a reconciliation of these non-GAAP financial measures to the most directly comparable GAAP financial
measures, see the tables provided below in this release.

Upland defines Adjusted EBITDA as net loss, calculated in accordance with GAAP, plus discontinued operations,
depreciation and amortization expense, interest expense, net, other expense (income), net, provision for income taxes,
stock-based compensation expense, acquisition-related expenses, and non-recurring litigation expenses.

Upland defines non-GAAP net income (loss) as its net income (loss), plus the impact of amortization of purchased
intangible assets, amortization debt discount, adjustments to original acquisition-based purchase accounting,
stock-based compensation expenses, third party acquisition-related costs, non-recurring litigation expenses, and the
related tax effect of the adjustments above.

Upland defines constant currency revenue as reported revenue adjusted for foreign currency exchange rates. In order
to compute constant currency revenue, Upland converts the current period's local currency revenue using the average
exchange rates from the equivalent prior period to arrive at constant currency revenue. The foreign exchange impact
equals the difference between the current period revenue in U.S. dollars and the current period revenue in constant
currency.

Forward-looking Statements
This Form 8-K contains forward-looking statements which are subject to substantial risks, uncertainties and
assumptions. Accordingly, you should not place undue reliance on these forward-looking statements. Forward-looking
statements include any statement that does not directly relate to any historical or current fact and often include words
such as "believe," "expect," "anticipate," "intend," "plan," "estimate," "seek," "will," "may" or similar expressions.
Actual results may differ materially from those indicated by such forward-looking statements as a result of various
important factors, including: our financial performance and our ability to achieve, sustain or increase profitability or
predict financial results; our ability to attract and retain customers; our ability to deliver high-quality customer service;
lack of demand growth for Enterprise Work Management applications; our ability to effectively manage our growth;
our ability to consummate and integrate acquisitions and mergers; maintaining our senior management and key
personnel; our ability to maintain and expand our direct sales organization; the performance of our resellers; our
ability to adapt to changing market conditions and competition; our ability to successfully enter new markets and
manage our international expansion; fluctuations in currency exchange rates; the operation and reliability of our
third-party data centers and other service providers; and factors that could affect our business and financial results
identified in Upland's filings with the Securities and Exchange Commission (the "SEC"), including Upland's most
recent 10-K, filed with the SEC on March 31, 2015, and our recent Quarterly Report on Form 10-Q filed with the SEC
on November 16, 2015. Additional information will also be set forth in Upland's future quarterly reports on Form
10-Q, annual reports on Form 10-K and other filings that Upland makes with the SEC. The forward-looking
statements herein represent Upland's views as of the date of this Form 8-K and these views could change. However,
while Upland may elect to update these forward-looking statements at some point in the future, Upland specifically
disclaims any obligation to do so. These forward-looking statements should not be relied upon as representing the
views of Upland as of any date subsequent to the date of this Form 8-K.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

UPLAND SOFTWARE, INC.

By: /s/ John T. McDonald
John T. McDonald
Chief Executive Officer

Date: March 14, 2016
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