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You should carefully consider the risks and uncertainties described below, together with all of the other information in this
Annual Report, including the section titled “ Management’ s Discussion and Analysis of Financial Condition and Results of
Operations, ” and our consolidated financial statements and the related notes, included elsewhere in this Annual Report. Our
business, financial condition, results of operations, or prospects could also be adversely affected by risks and uncertainties that
are not presently known to us or that we currently believe are not material. See the summary of our risk factors under the section
titled “ Cautionary Note Regarding Forward- Looking Statements ” under Part I of this Annual Report. Risks Specific to Our
Business We have a history of net losses, may incur substantial net losses in the future, and may not achieve or sustain
profitability in the future. We expect to continue to increase expenses as we implement initiatives designed to continue to grow
our business, including, among other things, the development and marketing of new products and services, further international
and domestic expansion, expansion of our infrastructure, growing our number of employees, development of systems and
processes, acquisition of content, and general and administrative expenses associated with being a public company. If our
revenue does not increase sufficiently to offset these expected increases in operating expenses, we will incur losses and may not
be able to achieve profitability in the future. If there are delays in the distribution of our products or if we are unable to
successfully negotiate with advertisers, application developers, carriers, mobile operators, or OEMs, or if these negotiations
cannot occur on a timely basis, we may not be able to generate revenue sufficient to meet the needs of the business. We have a
limited operating history for our current portfolio of assets, which may make it difficult to evaluate our business. Evaluation of
our business and our prospects must be considered in light of our limited operating history with our combined business following
our acquisitions of Appreciate on March 2, 2021, AdColony on April 29, 2021, and Fyber on May 25, 2021, and the risks and
uncertainties encountered by companies in our stage of development in the emerging mobile application advertising industry. To
continue to grow our business, we must do the following: ¢« maintain our current, and develop new, wireless carrier, OEM,
application developer, advertiser, and marketplace exchange relationships, in both international and domestic markets; ¢ retain or
improve our current revenue- sharing arrangements; ¢ continue to develop new high- quality products and services that achieve
significant market acceptance; ¢ continue to develop and upgrade our technology; ¢ continue to enhance our information
processing systems; ¢ execute our business and marketing strategies successfully; ¢ respond to competitive developments; ¢
address increasing regulatory requirements, including data protection and consumer privacy compliance; and ¢ attract, integrate,
retain, and motivate qualified talent. We may be unable to accomplish one or more of these objectives, which could cause our
business to suffer. In addition, accomplishing many of these efforts may be costly veryexpenstve-and these efforts may not
yleld the antlclpated returns, Wthh could adverqely 1mpact our opelatlng results and ﬁnanClal condltlon—’Phe—fa-l-l-ufe—te

management and our 1nfra§tructule Managing our growth will require ilgmflcant expendltures and allocation of valuable
management resources. If we fail to achieve the necessary level of efﬁmency in our orgamzanon as it grows, our business,
operating results, and financial condition could be harmed.
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significantly grown the size and scope of our business. The growth and expansion of our business places significant strain on our
management and our operational and financial resources. As we expand our product and service offerings and the usage of our
platform grows, we will need to devote additional resources to improving its capabilities, features and functionality, and scaling
our business, IT, financial, operating, and administrative systems. Even if we are successful in our expansion and integration
efforts, they will be expensive and complex and require the dedication of significant management time and attention. We may
also suffer inefficiencies or service disruptions because of our efforts to scale our internal infrastructure. Our operations are
global in scope, and we face added business, political, regulatory, legal, operational, financial, and economic risks as a result of
our international operations and distribution, any of which could increase our costs and hinder our growth. We have operations
in North America, Germany, Israel, India, South America, Singapore, and Turkey and a sales presence ;and customers all over
the world. We are continuing to adapt to and develop strategies to address global markets, but we cannot assure such efforts will
be successful. We expect our business will eentite-return to grew-growth for-in the foreseeable future as we continue to
pursue opportunities globally, which will require the dedication of management attention and financial resources. We expect
international sales and growth to continue to be an important component of our revenue and operations. Risks affecting our
international operations include: ¢ challenges caused by distance, language and cultural differences; ¢ the burdens of complying
with multiple and conflicting foreign laws and regulations, including complications due to unexpected changes in these laws and
regulations; * higher costs associated with doing business internationally; * difficulties in staffing and managing international
operations; ¢ greater fluctuations in sales to customers, end users, and through carriers in developing countries, including longer
payment cycles and greater difficulty collecting accounts receivable; ¢ protectionist laws and business practices that favor local
businesses in certain countries; ¢ foreign exchange controls that might prevent us from repatriating income earned outside the U.
S.; * geopolitical actions targeting or addressing international regions or countries, including China; ¢ the servicing of
regions by many different carriers; * imposition of public sector controls, including price controls; ¢ political, economic, and
social instability; ¢ restrictions on the export or import of technology; * trade and tariff restrictions; ¢ variations in tariffs, quotas,
taxes, and other market barriers; and * reduced protection for intellectual property rights in some countries and practical
difficulties in enforcing intellectual property rights in countries other than the U. S. In addition, developing user interfaces that
are compatible with other languages or cultures can be expensive. As a result, our ongoing international expansion efforts may
be more costly than we expect. Further, expansion into developing countries subjects us to the effects of regional instability,
civil unrest, and hostilities, and could adversely affect us by disrupting communications and making travel more difficult. These
risks could harm our international expansion efforts, which, in turn, could materially and adversely affect our business,
operating results, and financial condition. Our financial results could vary significantly from gaarter-period - to- guarter-period
and are difficult to predict. Our revenue and operating results could vary significantly from guarter-period - to- grarter-period
because of a variety of factors, many of which are outside of our control, including the seasonal nature of advertiser spending.
As a result, comparing our operating results on a period- to- period basis may not be meaningful. In addition, we are not able to
accurately predict our future revenue or results of operations. We base our current and future expense levels on our internal
operating plans and sales forecasts, and our operating costs are to a large extent fixed. As a result, we may not be able to reduce
our costs sufficiently to compensate for an unexpected shortfall in revenue, and even a small shortfall in revenue could
disproportionately and adversely affect financial results for that quarter. Additionally, Individual products and services, and
carrier and OEM relationships, represent meaningful portions of our revenue and margins in any quarter, and the loss of one
or more could cause a shortfall in revenue that could adversely affect financial results for that quarter. In addition to other
risk factors discussed in this section, factors that may contribute to the variability of our results include: ¢ the number of new
products and services released by us and our competitors; ¢ the timing of release of new products and services by us and our
competitors, particularly those that may represent a significant portion of revenue in a period; * the popularity of new products
and services, and products and services released in prior periods; ¢ changes in prominence of deck placement for our leading
products and those of our competitors; ¢ the timing of charges related to impairments of goodwill and intangible assets;
changes in pricing policies by us, our competitors, our vendors or our carriers and other distributors; ¢ changes in the mix of
direct versus indirect advertising sales, which have varying margin profiles; * changes in the mix of CPI, CPP, CPA, and license
fee sales, which have varying revenue and margin profiles; ¢ the seasonality of our industry;  fluctuations in the size and rate of
growth of overall consumer demand for mobile products and services and digital advertising; ¢ changes in advertising budget
allocations or marketing strategies; * changes to our product, media, customer or channel mix;  changes in the economic
prospects of advertisers, app developers, or the economy generally, which could alter advertisers’ or developers’ spending
priorities, or could increase the time or costs required to complete advertising inventory sales; * changes in the pricing and
availability of advertising inventory through real- time advertising exchanges or in the cost of reaching end consumers through
digital advertising;  disruptions or outages on our platform; e strategic decisions by us or our competitors, such as acquisitions,
divestitures, spin- offs, joint ventures, strategic investments or changes in business strategy;  our success in entering new
geographic markets; ¢ decisions by one or more of our partners and / or customers to terminate our business relationship (s);
foreign exchange fluctuations; * accounting rules governing recognition of revenue; ¢ charges associated with impairment of any
assets on our balance sheet or changes in our expected estimated useful life of property and equipment and intangible assets; *
changes in regional or global business, political, macroeconomic and market conditions, including as a result of conflicts,
hostilities, the COVID- 19 pandemic, inflation, and rising interest rates, which may impact the other factors described above. *
the timing of compensation expense associated with equity compensation grants; and * decisions by us to incur additional
expenses for product and service development. As a result of these and other factors, including seasonality attributable to the
holiday seasons, our operating results may not meet the expectations of investors or public market analysts swho-cheose-te
follow-eureompany-. Our failure to meet market expectations would likely result in deereases-a decline in the trading price of
our common stock. A significant portion of our revenue is currently being derived from a limited number of wireless carriers



and customers. If any one of these carriers or customers were to terminate their agreement with us or if they were unable to
fulfill their payment obligations, our financial condition and results of operations would suffer. In our ODS OnDeviee-Seolutions
business, we rely on wireless carriers and OEMs to distribute our products and services. A significant portion of our ODS On
Bewiee-Seluttens-business is derived from a limited number of wireless carriers. Our failure to maintain our relationships with
these carriers, establish relationships with new carriers, or a loss or change of terms could materially reduce our revenue and
thus harm our business, operating results, and financial condition. Our contracts with #s-advertiser and publisher customers do
not generally include long- term obligations requiring them to purchase our services and are cancellable upon short or no notice
and without penalty. We have both exclusive and non- exclusive carrier and OEM agreements. Historically, our carrier and
OEM agreements have had terms of one or two years with automatic renewal provisions upon expiration of the initial term,
absent a contrary notice from either party, but going forward terms in carrier and OEM agreements may vary. In addition, some
carrier and OEM agreements provide that the parties can terminate the agreement early and, in some instances, at any time
without cause, which could give them the ability to renegotiate economic or other terms. The agreements generally do not
obligate the carriers and OEMs to market or distribute any of our products or services. We cannot give any assurance that our
advertiser and publisher customers will continue to use our services or that we will be able to replace, in a timely or effective
manner, departing customers with new customers that generate comparable revenue. A significant portion of our revenue is also
impacted by the level of advertising spend. If advertising spend is lower than our expectations-- a factor over which we have no
control as we do not determine our customers’ advertising budgets-- our revenue will be impacted negatively ;-and-this-impaet
may-be-signifieant-. From time- to- time, we expect that a limited number of our advertising customers will account for a
significant share of our advertising revenue. This customer concentration increases the risk of quarterly fluctuations in our
revenue and operating results. Our advertiser customers may reduce or terminate their business with us at any time for any
reason, including changing economic conditions, changes in their financial condition or other business circumstances. If a large
advertising customer representing a substantial portion of our business decided to materially reduce or discontinue its use of our
platform, it could cause an immediate and significant decline in our revenue and negatively affect our results of operations and
financial condition. If our goodwill becomes impaired, we may be required to record a significant charge to earnings. We test
goodwill for impairment at least annually or sooner if an indicator of impairment is present. If such goodwill is deemed
impaired, an impairment loss would be recognized. We may be required to record a significant charge in our financial statements
during the period in which any impairment of our goodwill is determined, which would negatively affect our results of
operations. The effects of the current and any future general downturns in the U. S. and the global economy, including financial
market disruptions, could have an adverse impact on our business, operating results, or financial condition. Our business
depends on the overall demand for advertising and on the economic health of advertisers that benefit from our platform. Our
operating results also may be affected by uncertain or changing economic conditions such as the challenges that are currently
affecting economic conditions in the U. S. and the global economy, including the conflict in Israel, the Russia- Ukraine
Conflict, the impact of U. S.- China relations , inflation and global supply constraints. Current or future global market
uncertainties or downturns and associated macroeconomic conditions, such as growing inflation, rising interest rates,
recessionary fears, changes in foreign currency exchange rates, the impact of global instability in many parts of the world and
public health crises, may disrupt the operations of our clients and partners and cause advertisers to decrease or pause their
advertising budgets, which could reduce spend though our platform and adversely affect our business, financial condition and
results of operations. If global economic and market conditions, or economic conditions in the United States or other key
markets, remain uncertain or persist, spread, or deteriorate further, we may experience material impacts on our business,
operating results, and financial condition in a number of ways including negatively affecting our profitability and causing our
stock price to decline. Our products, services, and systems rely on software that is highly technical, and if it contains errors or
viruses, our business could be adversely affected. Our products, services, and systems rely on software, including software
developed or maintained internally and / or by third parties, that is highly technical and complex. In addition, our products,
services, and systems depend on the ability of such software to transfer, store, retrieve, process, and manage large amounts of
data. The software on which we rely has contained, and may now or in the future contain, undetected errors, bugs, or
vulnerabilities. Some errors may only be discovered after the code has been released for external or internal use. Errors or other
design defects within the software on which we rely may result in a negative experience for customers and marketers who use
our products, delay product introductions or enhancements, result in measurement or billing errors, or compromise our ability to
protect the data of our users and / or our intellectual property. Any errors, bugs, vulnerabilities, or defects discovered in the
software on which we rely could result in damage to our reputation, loss of users, loss of revenue, or liability for damages, any
of which could adversely affect our business and financial results. Our business may involve the use, transmission, and storage
of confidential information and personally identifiable information, and the failure to properly safeguard such information could
result in significant reputational harm and monetary damages. We may at times collect, store, process, and transmit information
of, or on behalf of, #ts-our customers that may include certain types of confidential information that may be considered personal
or sensitive and that are subject to laws that apply to data breaches. We intend to take reasonable steps to protect the security,
integrity, and confidentiality of the information #-we eeHeets— collect, process, and steres— store , but there is no guarantee that
inadvertent or unauthorized disclosure will not occur or that third parties will not gain unauthorized access to this information
despite our efforts to protect this information. If seehunauthorized disclosure or access dees-eeetr-oceurs , we may need be
required-to notify the affected individuals, persens-whose-information-was-diselosed-or-our aceessed-business partners, or
regulators, as mandated by relevant laws and regulations . Most states have enacted data breach notification laws and, in
addition to federal laws that apply to certain types of information, such as financial information, federal legislation has been
proposed that would establish broader federal obligations with respect to data breaches. Further, certain foreign countries have
adopted laws applicable to personal data tdentifiable-information-and data breaches. We may also be subject to claims of breach



of contract for such disclosure, investigation and penalties by regulatory authorities, and potential claims by persons or business
partners whose information was disclosed. The unauthorized disclosure of information may result in the termination of one or
more of #s-the commercial relationships with such partner or a reduction in customer confidence and usage of #s-our services.
We may also be subject to litigation alleging the improper use, processing, transmission, or storage of confidential information,
which could damage #s-our reputation among #s-our current and potential customers, require significant expenditure of capital
and other resources, and cause #-us to lose business and revenue . Our business and reputation are impacted by information
technology system failures and network disruptions. We and our products are dependent on complex information
technology systems and could be exposed to information technology system failures or network disruptions caused by
natural disasters, accidents, power disruptions, telecommunications failures, acts of terrorism or war, computer viruses,
physical or electronic break- ins, ransomware or other cybersecurity incidents, or other events or disruptions. System
upgrades, redundancy and other continuity measures may be ineffective or inadequate, and our or our vendors’ business
continuity and disaster recovery planning may not be sufficient for all eventualities. Such failures or disruptions can
adversely impact our business by, among other things, preventing access to our online services, interfering with
customer transactions or impeding the development of our products. These events could materially adversely affect our
business, reputation, results of operations and financial condition . System security risks, data protection breaches, cyber-
attacks, and systems integration issues could disrupt our internal operations or information technology services provided to
customers, and any such disruption could reduce our expected revenue, increase our expenses, damage our reputation, and
adversely affect our stock price. Experieneed-eomputerprogrammers-Malicious software like ransomware, viruses, and

haekersmay-be-able-to-penetrate-social engineering tactics such as phishing attacks are increasingly common in
advertlsmg and mobile app environments. Any successful ot or ﬁefwefleattempted security breaches could result in ane

o ate-system disruptions, degrade user
experlences, and impair er-our e&use—shﬂfdewns-lnternal operatlons Gempt&efpfegr&mﬁwfs-Moreover, these incidents
could damage our reputation, financial stability, and haekers-also-maybe-able-overall business performance. Despite our
efforts to develop-safeguard data and depley-respond to threats, challenges like software bugs, human errors,
cyberattacks, or physical breaches may undermine our defenses. Consequently, clients and users may lose confidence in
our products, leading to reputational harm and market setbacks. As cyber threats advance in complexity and frequency,
they may remain undetected for extended periods. While we' ve implemented systems and protocols to safeguard our
data, user information, and collaborations, and to mitigate risks such as data loss and unauthorized activities, we cannot
guarantee absolute security. Despite our efforts, we may not always identify breaches promptly or respond effectively.
Therefore, we cannot always ensure the efficacy of our security measures or the success of our remedial actions. The
expenses 1ncurred to mltlgate cyber or securlty 1ssues, such as v iruses, worms, and malware et-her—maheteus—se-ftwafe
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stgnifteant-and-substantial. Despite our efforts fe—aéd-fess— resolvmg these pfeb%ems—lssues may not always be successful and
could resulttrrlead to service interruptions, delays, or the eessattorrofserviee;and-loss of existing-erpotential-customers. We
handle manage-and-store-proprictary infermatierrand sensitive ereenfidential-data relatingrelated to our busittess—operations,
and any Bfeaehes—breaches ef—eu% or seettﬂtry—meas’dfes-er—t-he—acmdental -}ess—rnadveﬁeﬂt—d-tse}eam—dlsclosures TOf

se-of thls mf01mat10n including due to fraud or
deceptlon, could pose 51gn1ﬁcant rlsks. Such 1nc1dents may result in litigation , and-petentiat-liability , damage to our brand,
or harm to our business and reputation. We are bound by numerous laws and regulations in the United States and
internationally concerning cybersecurity and data protection. Some of these laws allow individuals to take legal action
against us. Many regions have imposed obligations regarding breach notifications, and our agreements with specific
customers or partners may necessitate us to inform them or fulfill other duties in case of a security breach. Individuals
affected by breaches or governmental bodies may pursue legal or regulatory measures against us for actual us;-damage
otr—- or perceived breaches brand-and-reputation;-or-otherwise-harm-otr—- or business-unauthorized access or disclosure of
data . Our business and growth may suffer if we are unable to hire and retain key talent who are in high demand. We depend on
the continued contributions of our domestic and international senior management and other key talent. The loss of the services
of any of our executive officers or other key employees could harm our business. Because not all of our executive officers and
key employees are under employment agreements or are under agreements with short terms, their future employment with the
Company is uncertain. Additionally, our workforce is comprised of a relatively small number of employees operating in
different countries around the globe who support our existing and potential customers. Given the size and geographic dispersion
of our workforce, we could experience challenges with execution as our business matures and expands. Our future success also
depends on our ability to identify, attract, and retain highly skilled technical, managerial, financial, marketing, and creative
talent. We face intense competition for qualified individuals from numerous technology, marketing, and mobile entertainment
companies. Further, we conduct international operations in North America, Germany, Israel, India, South America, Singapore,
and Turkey, areas that, similarly to our headquarters ? region, have high costs of living and consequently high compensation
standards and / or intense demand for qualified individuals, which may require us to incur significant costs to attract and retain
them. We may be unable to attract and retain suitably qualified individuals who are capable of meeting our growing creative,
operational, and managerial requirements, or may be required to pay increased compensation in order to do so. Volatility or lack
of performance in our stock price may also affect our ability to attract and retain our key employees. Some of our senior
management and other key employees have become, or will soon become, vested in a substantial amount of stock or stock



options. Employees may be more likely to leave us if the shares they own or the shares underlying their options have
significantly appreciated in value relative to the original purchase prices of the shares or the exercise prices of the options, or if
the exercise prices of the options they hold are significantly above the market price of our common stock. If we are unable to
retain our employees, our business, operating results, and financial condition could be harmed. Our corporate culture has
contributed to our success and, if we are unable to maintain it as we grow, our business, financial condition, and results of
operations could be harmed. We have experienced and may continue to experience rapid expansion of our employee ranks. We
believe our corporate culture has been a key element of our success. However, as our organization grows, it may be difficult to
maintain our culture, which could reduce our ability to innovate and operate effectively. The failure to maintain the key aspects
of our culture as our organization grows could result in decreased employee satisfaction, increased difficulty in attracting top
talent, increased turnover, and could compromise the quality of our customer service, all of which are important to our success
and to the effective execution of our business strategy. In the event we are unable to maintain our corporate culture as we scale,
our business, financial condition, and results of operations could be harmed. We plan to continue to review opportunities and
possibly make acquisitions, which could require significant management attention, disrupt our business, result in dilution to our
stockholders, and adversely affect our financial condition and results of operations. As part of our business strategy, we have
made and intend to continue to review opportunities and possibly make acquisitions to add specialized employees and
complementary companies, products, technologies, or distribution channels. In some cases, these acquisitions may be substantial
and our ability to acquire and integrate such companies in a successful manner will be challenging. The failure to successfully
integrate an acquired business could disrupt operations and divert management’ s attention. Any acquisitions we announce could
be viewed negatively by mobile network operators, users, customers, vendors, marketers, developers, or investors. In addition,
we may not successfully evaluate, integrate, or utilize the products, technology, services, operations, or talent we acquire. The
integration of acquisitions may require significant time and resources, and we may not manage these integrations successfully. In
addition, we may discover liabilities or deficiencies that we did not identify in advance associated with the companies or assets
we acquire. The effectiveness of our due diligence with respect to acquisitions, and our ability to evaluate the results of such due
diligence, is dependent upon the accuracy and completeness of statements and disclosures made or actions taken by the
companies we acquire or their representatives. We may also fail to accurately forecast the financial impact of an acquisition
transaction, including accounting charges. We may also incur substantial costs in making acquisitions. We may pay substantial
amounts of cash or incur debt to pay for acquisitions, which could adversely affect our liquidity. The incurrence of indebtedness
would also result in increased fixed obligations and interest expense, and could also include covenants or other restrictions that
would impede our ability to manage our operations. Additionally, we may issue equity securities to pay for acquisitions or to
retain the employees of the acquired company, which could increase our expenses, adversely affect our financial results, and
result in dilution to our stockholders. In addition, acquisitions may result in our recording of substantial goodwill and
amortizable intangible assets on our balance sheet upon closing, which could adversely affect our future financial results and
financial condition. These factors related to acquisitions may require significant management attention, disrupt our business,
result in dilution to our stockholders, and adversely affect our financial results and financial condition. International acquisitions
involve risks related to integration of operations across different cultures and languages, currency risks, and the particular

economlc pohtrcal and regulatory risks associated with specrﬁc countries —H-we-faitto-implementorare-delayed-in-the

WS ; ; Adverse developments affectlng the ﬁnancral services 1ndustry,
1nclud1ng events or concerns involving hquldlty, defaults, or non- performance by financial institutions, could adversely affect
our business, financial condition, or results of operations We regularly maintain cash balances at banks and other financial
institutions that would exceed any applicable Federal Deposit Insurance Corporation insurance limits. Should events, including
limited liquidity, defaults, non- performance or other adverse developments occur with respect to the banks or other financial
institutions that hold our funds, or that affect financial institutions or the financial services industry generally, or concerns or
rumors about any events of these kinds or other similar risks, our liquidity may be adversely affected. If any banks or financial
institutions enter receivership or become insolvent in the future in response to financial conditions affecting the banking system
and financial markets, our operations may be negatively impacted, including our ability to access cash, cash equivalents or
investments. In addition, investor concerns regarding the U. S. or international financial systems could result in less favorable
financing terms, including higher interest rates or costs and tighter financial and operating covenants, or systemic limitations on
access to credit and liquidity sources an could have a material adverse effect on our business, financial condition or results of
operations. In addition, if any of our customers, suppliers or other parties with whom we conduct business are unable to access
funds pursuant to instruments or lendlng arrangernents W1th a ﬁnancral institution, such partres abrhty to pay their obhgatlons to
us could be adversely affected. ® have-a-me ; 0
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proceedings and claims that arise from time to time,such as claims brought by our customers in connection with commercial
disputes,employment claims made by our current or former employees,or securities class action litigation
suits.Substantial,complex or extended litigation could cause us to incur significant costs and distract our management.Lawsuits
by employees,stockholders,collaborators,distributors,customers,vendors,competitors,end- users or others could be very costly
and substantially disrupt our business.Disputes from time to time with such companies,organizations or individuals are not
uncommon,and we cannot assure you that we will always be able to resolve such disputes or on terms favorable to us.For
example,on June 6,2022 and July 21,2022,stockholders of the Company filed class action complaints against the Company and
certain of its officers in the Western District of Texas related to Digital Turbine,Inc.” s announcement in May 2022 that the
Company would restate some of its financial results. The claims allege violations of certain federal securities laws.Carriers and
customers have and may try to include us as defendants in suits brought against them by their own customers or third parties.In
such cases,the risks and expenses would be similar to those where we are the party directly involved in the litigation.Any
litigation or dispute,whether meritorious or not,and whether or not covered by insurance,could harm our reputation,will increase
our costs and may divert management’ s attention,time and resources,which may in turn harm our business,financial
condition and results of operations. Risks Related to the Mobile Advertising Industry The mobile advertising business is an
intensely competitive industry and we may not be able to compete successfully. We operate in a highly competitive and
fragmented mobile app ecosystem composed of divisions of large, well- established companies as well as public and privately-
held companies. The large companies in our ecosystem may play multiple different roles given the breadth of their businesses. ¢
Our primary competition for media distribution comes from the Google Play application store. Broadly, our media distribution
platform faces competition from existing operator solutions built internally, as well as companies providing application and
content media products and services, such as: Facebook, Snapchat, Unity (frenSewree-ironSource ) , WPP, Omnicom, Criteo,
QuinStreet, InMobi, Cheetah Mobile, Baidu, Tremor International, Magnite, Brightcove, Apptevir-AppLovin , and others.
These companies can be customers for Digital Turbine products, but also competitors in certain cases. Our more material
competition is internally developed operator solutions and specific media distribution solutions built in- house by OEMs and
wireless carriers. Some of our existing wireless carriers could make a strategic decision to develop their own solutions rather
than continue to use our suite of products, which could be a material source of competition. « Advertisers typically engage with
several advertising platforms and networks to purchase advertisements on mobile devices and apps, looking to optimize their
marketing investments. Such advertising platform companies vary in size and include players such as Facebook, Google,
Amazon, and Unity Software, as well as various private companies. Several of these platforms are also our partners and
customers. Competitors could also seek to gain market share from us by reducing the prices they charge to advertisers or
publishers or by introducing new technology tools for advertisers or developers. Moreover, increased competition for mobile
advertising space from developers could result in an increase in the portion of advertiser revenue that we must pay to developers
to acquire that advertising space. Our business will suffer to the extent that i#ts-our developers and advertisers purchase and sell
mobile advertising directly from each other or through other companies that are able to become intermediaries between
developers and advertisers. Any of these developments would make it more difficult for us to sell #s-our services and could
result in increased pricing pressure, reduced profit margins, increased sales and marketing expenses, or the loss of market share.
The markets for our products and services are rapidly evolving and may decline or experience limited growth. The industry in
which we operate is characterized by rapid technological change, new features, tools, solutions and strategies, evolving legal
and regulatory requirements, changing customer needs, and a dynamic competitive market. Our future success will depend in
large part on the continued growth of our markets and our ability to improve and expand our products and services to respond
quickly and effectively to this growth. Wireless network and mobile device technologies are undergoing rapid innovation. New
mobile devices with more advanced processors and advanced programming languages continue to be introduced. In addition,
networks that enable enhanced features are being developed and deployed. We have no control over the demand for, or success
of, these products or technologies. If we fail to anticipate and adapt to these and other technological changes, the available
channels for our products and services may be limited and our market share and operating results may suffer. Our future success
will depend on our ability to adapt to rapidly changing technologies and develop products and services to accommodate
evolving industry standards with improved performance and reliability. In addition, the widespread adoption of networking or
telecommunications technologies or other technological changes could require substantial expenditures to modify or adapt our
products and services. We must constantly make investment decisions regarding offerings and technology to meet customer
demand and evolving industry standards. We may not achieve the anticipated returns on these investments. If new or existing
competitors have more attractive offerings, we may lose customers or customers may decrease their use of our platform. New
customer demands, superior competitive offerings, or new industry standards could require us to make unanticipated and costly
changes to our platform or business model. We must be able to keep pace with rapid regulatory changes in order to compete
successfully in our markets. Our revenue growth depends on our ability to respond to frequently changing data protection
regulations, policies, and user and customer demands and expectations, which will require us to incur additional costs to
implement. The regulatory landscape in this industry is rapidly shifting, and we may become subject to new regulations that
restrict our operations or materially and adversely affect our business, financial condition, and results of operations. The markets
for our products and services could fail to grow significantly or there could be a reduction in demand for our products or services
as a result of a lack of customer acceptance, technological challenges, competing products and services, decreases in spending
by current and prospective customers, weakening economic conditions, and other causes. If our markets do not continue to
experience growth or if the demand for our products and services decreases, then our business, financial condition, and results of
operations could be materially and adversely affected. Our business is dependent on the continued growth in usage of
smartphones, tablets, and other mobile connected devices. Our business depends on the continued proliferation of mobile
connected devices, such as smartphones and tablets, which can connect to the internet over a cellular, wireless, or other network,



as well as the increased consumption of content through those devices. Consumer usage of these mobile connected devices may
be inhibited for a number of reasons, such as: * inadequate network infrastructure to support advanced features beyond just
mobile web access; ¢ users’ concerns about the security of these devices; ¢ inconsistent quality of cellular or wireless
connections; * unavailability of cost- effective, high- speed Internet service; ¢ changes in network carrier pricing plans that
charge device users based on the amount of data consumed; and * new technology which is not compatible with our products
and offerings. For any of these or other reasons, users of mobile connected devices may limit the amount of time they spend on
these devices and the number of applications or amount of content they download on these devices. If user adoption of mobile
connected devices and consumer consumption of content on those devices do not continue to grow, our total addressable market
size may be significantly limited, which could compromise our ability to increase our revenue and our ability to become
profitable. Wireless communication technologies are changing rapidly, and we may not be successful in working with these new
technologies. Technology changes in the wireless industry require us to anticipate, sometimes years in advance, which
technologies we must implement and take advantage of to make our products and services, and other mobile entertainment
products, competitive in the market. Further, policy changes or restrictions applied to mobile operating systems might affect our
ability to implement our products and services. We usually start our product development with a range of technical development
goals that we hope to be able to achieve. We may not be able to achieve these goals, or our competitors may be able to achieve
them more quickly and effectively than we can. In either case, our products and services may be technologically inferior to those
of our competitors, less appealing to customers or end users, or both. If we cannot achieve our technology goals within our
original development schedule, then we may delay their release until these technology goals can be achieved, which may delay
or reduce our revenue, increase our development expenses, and harm our reputation. Alternatively, we may increase our product
development resources in an attempt either to preserve our product launch schedule or to keep up with our competition. In either
case, our business, operating results, and financial condition could be materially affected. The complexity of and
incompatibilities among mobile devices may require us to use additional resources for the development of our products and
services. To reach large numbers of wireless subscribers, application developers, and wireless carriers, we must support
numerous mobile devices and technologies. Keeping pace with the rapid innovation of mobile device technologies together with
the continuous introduction of new, and often incompatible, mobile device models by wireless carriers requires us to make
continuous investments in product development and maintenance, including talent, technologies, and equipment. In the future,
we may be required to make substantial investments in our development if the number of different types of mobile device
models continues to proliferate. In addition, as more advanced mobile devices are introduced that enable more complex, feature-
rich products and services, we anticipate our product development and maintenance costs will increase. If wireless subscribers
do not continue to use their mobile devices to access mobile content and other applications, our business growth and future
revenue may be adversely affected. We operate in a developing industry. Our success depends on growth in the number of
wireless subscribers who use their mobile devices to access data services we develop and distribute. New or different mobile
content applications developed by our current or future competitors may be preferred by subscribers to our offerings. In addition,
other mobile platforms may become widespread, and end users may choose to switch to these platforms. If the market for our
products and services does not continue to grow or we are unable to acquire new customers or end users, our business growth
and future revenue could be adversely affected. If customers or end users switch their advertising or entertainment spending
away from the kinds of offerings that we provide, or switch to platforms or distribution where we do not have comparative
strengths, our revenue would likely decline and our business, operating results and financial condition would suffer. A shift of
technology platform by wireless carriers and mobile device manufacturers could lengthen the development period for our
offerings, increase our costs, and cause our offerings to be of lower quality or to be published later than anticipated. Mobile
devices require multimedia capabilities enabled by operating systems capable of running applications, products, and services
such as ours. Our development resources are concentrated in today’ s most popular operating systems, and we have experience
developing applications for these operating systems. If these operating systems falls out of favor with mobile device
manufacturers and wireless carriers and there is a rapid shift to a new technology where we do not have development experience
or resources, the development period for our products and services may be lengthened, increasing our costs, and the resulting
products and services may be of lower quality and may be published later than anticipated. In such an event, our reputation,
business, operating results, and financial condition might suffer. Actual or perceived security vulnerabilities in mobile devices or
wireless networks could adversely affect our revenue. Maintaining the security of mobile devices and wireless networks is
critical for our business. There are individuals and groups who develop and deploy viruses, worms, and other illicit code or
malicious software programs that may attack wireless networks and mobile devices. Security experts have identified computer *
worm ” programs that target mobile devices running on certain operating systems. Although these worms have not been widely
released and do not present an immediate risk to our business, we believe future threats could lead some end users to reduce or
delay future purchases of our products or reduce or delay the use of their mobile devices. Wireless carriers and OEMs may also
increase their expenditures on protecting their wireless networks and mobile device products from attack, which could delay
adoption of new mobile device models. Any of these activities could adversely affect our revenue and this could harm our
business, operating results, and financial condition. We may be subject to legal liability (including potential issues with the use
of intellectual property) associated with providing mobile and online services. We provide a variety of products and services that
enable carriers, manufacturers, application developers, advertisers, and users to engage in various mobile and online activities
both domestically and internationally. Laws relating to the liability of providers of these mobile and online services and products
for such activities is still unsettled and constantly evolving in the U. S. and internationally. Claims have been threatened and
have been brought against us in the past for breaches of contract, copyright or trademark infringement, data privacy regulatory
violations, tort, or other theories based on the provision of these products and services. In addition, we have been and may again
in the future be subject to domestic or international actions alleging that certain content we have generated or third- party



content that we have made available within our services violates laws in domestic and international jurisdictions. We may be
subject to claims concerning these products, services, or content by virtue of our involvement in marketing, branding,
broadcasting, or providing access to them, even if we do not ourselves host, operate, provide, own, or license these products,
services, or content. While we routinely insert indemnification provisions into our contracts with these parties, such indemnities
to us, when obtainable, may not cover all damages and losses suffered by us and our customers from covered products and
services. In addition, recorded reserves and / or insurance coverage may be exceeded by unexpected results from such claims.
Defending such actions could be costly and involve significant time and attention of our management and other resources, may
result in monetary liabilities or penalties, and may require us to change our business in an adverse manner. Public health issues,
such as a major epidemic or pandemic, could adversely affect our business or financial results. The U. S. and other countries
have experienced, and may experience in the future, outbreaks of contagious diseases that affect public health and public
perception of health risk. In December 2019, a novel coronavirus (COVID- 19) emerged and subsequently spread worldwide. A
future major epidemic or qlhe—Wef}d—He&}ﬂa—efgam-z&ﬁefrdee}afe%Ge%%—a—pandemlc scould fesu-}t-rﬂg—~—— result in
foreign, federal, state, and local governments and private entities mandating various restrictions , requiring closure of non-
essential businesses and reeemmending-recommendations that people remain at home. :Phefe—ts—Such an event may come
with significant uncertainty regarding the extent to which and how long it GG¥PB——1—9—er—disfupt—dlsrupts the U.S.and /or
global economy Dlsruptlon €9¥}B—}9—&ﬂd-effeﬁs—to ; :

operations s-as a result of war and hostlhtles in Israel and other condltlons in Israel that affect our operatlons may limit
our ability to develop, produce and sell our products. Our operations and personnel located in Israel may be regtired
affected by foretgn-the ongoing hostilities the region is facing. Accordingly , federal-political , state-economic , and military
conditions in Israel directly affect us. Israel has been and is currently involved in several armed conflicts and is the
target of terrorist activity, including threats from Hezbollah militants in Lebanon, Iranian militia in Syria, and others.
While or-our teeal-autherities-offices are open worldwide , erthatincluding in Israel, and, to date, we have not had
disruptions to determine-are-in-the-bestinterests-efour employees;-ability to operate and deliver products to customers,
partners;-suppliers;-a prolonged war or and-- an stoelkhelders-escalation of the current conditions in Israel could adversely
affect our business. Since October 7, 2023, the hostilities in Israel and the Gaza Strip have further heightened global
tensions and instability. At this time, it is unknown whether hostilities in this region will escalate into an even larger
conflict. We have a significant business presence in the region, and therefore, continuation or escalation of the conflict
could cause significant adverse financial impacts, due to reductions in demand and / or interruptions in business
operations . Russia’ s invasion of and ongoing war in Ukraine has caused, and is currently expected to continue to cause,
negative effects on geopolitical conditions and the global economy, including financial markets, inflation, and the global supply
chain, which could have an adverse impact on our business, operating results, and financial condition. On February 24, 2022,
Russia launched an invasion of Ukraine that has resulted in an ongoing military conflict between the two countries (the
Russia- Ukraine Conflict ). The Russia- Ukraine Conflict has caused, and is currently expected to continue to cause, political,
economic, and social instability, significant disruptions to the regional and the global economy, financial system, international
trade, and the transportation and energy sectors, among others. In addition, the Russia- Ukraine Conflict has displaced millions
of people, causing an acute refugee crisis in Europe, and has increased the threat of nuclear accidents or attacks, cyberattacks,
and further regional or global conflicts (including a potential expansion of the Russia- Ukraine Conflict to other countries as
well as other unrelated potential conflicts), among other potentially dire consequences. In response to Russia’ s actions, multiple
countries and governing bodies, including the U. S. and the European Union, have put in place global sanctions and other severe
restrictions or prohibitions on the activities of certain individuals and businesses connected to Russia and / or Belarus.
Companies have also implemented restrictions that severely limit, and in some cases, reverse or cancel, business transactions in
or involving certain individuals and / or businesses connected to or associated with Russia and / or Belarus. Further, some
companies have moved to divest of Russia- based subsidiaries and assets. In addition, the impacts of the Russia- Ukraine
Conflict on the supply chain and commodity prices are expected to be profound and may result in substantial inflation in one or
more countries (or globally). The ultimate impact of the Russia- Ukraine Conflict and its effect on the geopolitical environment
and global economic and commercial activity and conditions, and on our operations, financial condition, and performance, and
the duration and severity of those effects, is impossible to predict. Adverse changes in the geopolitical relationship between the
U. S. and China or changes in China’ s economic and regulatory landscape could have an adverse effect on business conditions.
Adverse changes in economic and political policies relating to China could have an adverse effect on our business. An escalation
of recent trade tensions between the U. S. and China has resulted in trade restrictions that harm our ability to participate in
Chinese markets. For example, U. S. export control regulations relating to China have created restrictions with respect to the
sale of certain products to Chinese companies and further changes to regulations could result in additional restrictions. Sustained
uncertainty about, or worsening of, current global economic conditions and further escalation of trade tensions between the U.
S. and its trading partners, especially China, could result in a global economic slowdown and long- term changes to global trade,
including retaliatory trade restrictions that further restrict our ability to operate in China. Governmental agencies in any of the
countries in which we, our customers or end users are located, such as China, could block access to or require a license for our
platform, our website, mobile applications, operating system platforms, application stores or the Internet generally for a number
of reasons, including security, confidentiality or regulatory concerns. If companies or governmental entities block, limit or
otherwise restrict customers from accessing our platform, or end users from playing games developed or operated on our



platform, our business could be harmed. Further, some countries may block data transfers as a result of businesses collecting
data within a country’ s borders as part of broader privacy- related concerns, which could affect our business. For example,
companies and governmental agencies could block the distribution of several applications of Chinese origin. Because we rely on
wireless carriers and OEMs to distribute our product and services, if wireless carriers and mobile device manufacturers restrict
certain Chinese apps from being downloaded onto their platforms this could negatively impact our business and our financial
condition and results of operations would suffer. Any actions and policies adopted by the government of the People’ s Republic
of China (“ PRC ), particularly with regard to intellectual property rights and existing cloud- based and Internet restrictions for
non- Chinese businesses, or any prolonged slowdown in China’ s economy could have an adverse effect on our business, results
of operations and financial condition. In particular, PRC laws and regulations impose restrictions on foreign ownership of
companies that engage in internet, market survey, cloud- based services and other related businesses from time to time. In
August 2021, China passed a new data privacy law known as Personal Information Protection Law and Data Security Law,
effective November 1, 2021, which adopts a stringent data transfer regime requiring, among other things, data subject consent
for certain data transfers. Further, various U. S. federal and state governmental agencies continue to examine the
distribution and use of apps developed and / or published by China based companies. In some cases, government
agencies have banned certain apps from mobile devices. Further actions by U. S. federal or state governmental agencies
or other countries to restrict or ban the distribution of China based apps could negatively impact our business, financial
condition, and results of operations. [ndustry Regulatory Risks We are subject to rapidly changing and increasingly stringent
laws, contractual obligations, and industry standards relating to data governance, privacy and sdata-proteetion;-data security 5
and-the-proteetion-ofehildren-. The restrictions and costs imposed by these legal requirements, or our actual or perceived failure
to comply with them, could harm our business. Our platform relies on our ability to process the eeHeet; userand-share
information of our customers ;-and end users ;-and-others- These activities are regulated by a variety of federal, state, local, and
international privacy, data preteettorrgovernance , and data security laws and regulations, which have become increasingly
stringent in recent years. Most jurisdictions in which we or our customers operate have enacted adepted;-or are in the process of
enacting adeptingprivacy, data preteettorrgovernance , and data security laws and regulations . In this regard, it is important
to highlight the European Union” s GDPR and the UK whieh-wentinto-effeetinrMay26+8—The-GDPR that regutates—
regulate the ee-l-}eeﬁeﬁ—eeﬂt-fe-l—processmsa —sh&ﬂﬂg—d-tse}esufe—aﬁd—e{-her—uses—of data-refating-to-personal ddtd —F&Hher—a—ftef

100"11 ddtd protectlon and data governance authorities in those EEA and UKJUI‘ISdlCthHS Where we are estdbhshed or otherwise
subject to the GDPR and the UK GDPR. Fines for certain breaches of the GDPR are SlLl]lflCdnt —mel-udtﬂg—ﬁﬂes—up—te—t-he

gfeafefef—%@—ﬁnlheﬂ—(ﬂ%—mﬂheﬂ)—e%reﬁghbﬁ—&w In addltlon to the foregoing, a breach of the GDPR could

result in regulatory investigations, reputational damage, orders to cease or change our processing of personal data, enforcement
notices, or assessment notices for a compulsory audit. We may also face civil claims including representative actions and other

class action type litigation {where-individuals-havesuffered-hara)-, potentially amounting to significant compensation or

dam"lges 1lab111tles as well as associated costs, diversion of mternal resources, dnd reputatlonal harm. Thls private right

personat-information—These-laws-are-not-eonsistent, dnd eeﬁaphaﬂee—rlsks associated with themrin-the-event-ofa-widespread
data breach litigation ﬂfeﬁap}ear&ﬂd-ees&y— In addltlon Stafes—h&ve—a}se—beguﬁ—to increasing our compliance costs and
potential liability intred AP Ga-l-rfe)fma—eﬂaefed-the ( allfomm Consumer

-Pﬂvaey—prlvacy Act (“ CCPA ”)




g A—created restrictions on “ sales ” of pusondl
information that may ILSlllLl the disclosure of personal 111[0111](111011 for advertising purposes. Our advertising business relies, in

part, on such dlSLlOSulL dnd could be mdlumll and dd\'Cl’%LlV affected by the C ( PA’ s restrictions. We—wrl-l—a-}se—b&sabjeet—te

bﬁsrﬂess—pfaeﬁees—&ﬂd-pehetes—Dala privacy les_rlslduon imposes festﬂets—restrlctlons t-he—on Cross- b(ndu &&ﬁsfeﬁ)-ﬁpusona
data ane-transfers, with some countries intredueed-enacting data localization tnte-their-laws. Speeifteatty-Notably . the GDPR,
the-UK GDPR, and other European and UK data protection Jaws-statutes generally bar prehibit-the-transfer-efpersonal data
transfer from the EEA, t-he—UK and Smumldnd to 1hc U. S. and fﬁest—many othu natlons, except to entities in countries
offering unless hed-ira § P e-adequate protection {saeh-astsraeb-or
with fhe—p&f&es—te—the—tfaﬁsfer—haﬁfe—ﬂﬁp*emeﬁed—speu ic salegualds in place te—pfefeet—t-he—tfaﬂsfefred-pefseﬂa-l-d&ta— When
%efe—we—tf&ﬂsfeftransferrmg personal data outside the EEA or the-UK to non-" a-eeuntry-thatisnotdeemed-to-be—--adequate
" countries , >we ensure compliance we-eompty-with applieable-relevant laws , potentially utilizing inetading-where-we-ean
rely-em-derogation fe—g-where-the-transferis-neeessary-for— or implementing the-performanee-of a-eontractior-we-may putin
plaee-standard contractual clauses. Since November 2023, we' ve participated in the EU- US Data Privacy Framework (“
EU- US DPF ”), UK Extension to the EU- US DPF (“ UK Extensnon ”), and Swnss US Data Prlvacy F ramework (“ Swnss-
US DPF ”) per the US Department of Commerce. \We hav §
certified adherence to the EU US DPF Prmclples for data recelved from the EU and UK ( mcludmg Glbraltar as—&eﬁﬁe&
below-) € gal-d 8

invalidated by S—v : ’
C JEU )-rnv&h&a-ted—m the future, we may face challenges in EU US -Pm‘aey—Shie}d—Fr&meweﬁe&Pmmey—Shie}d—)—tm&ef“ 2

- ertal-data transfers te+rn—t-he—U—S—
neces51tat1ng me}udtﬂg—eﬂetuﬁs’f&ﬂees




da’fa—t-raﬁsfefs— Chlldren s online prlvacy has been a focus of recent enforcement acthlty under longstandlng privacy laws as

well as prlvacy and data protectlon laws enacted n recent years worldw1de E-U—aﬁd-U-Iéfegu-lafefs—feeﬁs—ameﬁg—eﬂ&eH-l‘ﬁngs—

fPhe-of chlldren S onlme prlvacy in the EU and the UK the U. S. F ederal Trade Commission (“ FTC ”) and state attorneys
general hdve also , in recent years, increased enforcement of the Chlldren S Onhne Priv acy Protectron Act (“ COPPA ”) and

U-IGGDP—R—&dd:ress—the proee@smg of chrldren S per%onal 1nf0rmat10n w1th0ut a d&ta—aﬂd-speetﬁea&y—reqt&re—t-ha{—rﬁpfeeessmg

Sllb] ect {-n—addrt-teﬂ—t-l‘re-GGPA—feqtufes-eeﬁrpames—to Regulatlon eb’f&rn—ﬂ&e—eeﬂseﬁt—ef—e%n-}dfeﬁﬁn—eal-rfeﬂﬁa—&ﬂder—}é— (EU)
2022 /2065 (the Digital Services Act, or parental-eonsent-“ DSA ”), effective as of November 2022 and was fully
implemented on February 17, 2024, which is a comprehensive piece of legislation for ehitdrenunder13)-before-setting
consumer protection. The DSA focuses on content governance and moderation and applies to various online services.
The DSA addresses several critical aspects related to online services, including providing a consistent framework for
digital services offered in their-- the personatinfermation-EU, preventing illegal and harmful online activities, and
protecting service recipients’ fundamental rights . Apart from the requirements of privacy, data preteetien-governance , and
data security laws, we have obligations relating to privacy, data preteetion-governance and data security under our published
policies and-deoeumentation-, contracts , and applicable industry standards. Although we endeavor to comply with these
obligations, we may have failed to do so in the past and may be subject to allegations that we have failed to do so or have
otherwise processed data improperly. We could be subject to enforcement action or litigation alleging that our methods of data
collection or our other data processing practices violate our published policies, federal or state laws prohibiting unfair or
deceptive business practices or other privacy laws. In response to the increasing restrictions of global privacy and data security
laws, our customers have sought and may continue to seek increasingly stringent contractual assurances regarding our handling
of personal information and may adopt internal policies that limit their use of our platform. In addition, privacy advocates and
industry groups have regularly proposed, and may propose in the future, self- regulatory standards upon which we may be
legally or contractually bound. If we fail to comply with these contractual obligations or standards, we may face substantial
contractual liability or fines. Various jurisdictions around the world continue to propose new laws that regulate the privacy ,
data governance and / or security of certain types of persenal-data or information . Complying with these laws, if enacted,
would require significant resources, and leave us vulnerable to possible fines and penalties if we are unable to comply. Our
obligations under privacy and data security laws, our contracts and applicable industry standards (including requirements by
operating system platforms or app stores) are increasing, becoming more complex and changing rapidly, which has increased
and may continue to increase the cost and effort required to comply with them. The privacy and data security compliance
challenges we and our customers face in the EU, the UK, the U. S., and other jurisdictions may also limit our ability to operate,
or offer certain product features, in those jurisdictions, which could reduce demand for our solutions from customers subject to
their laws. We may also be required to adapt our solutions to comply with changing regulations. Despite our efforts, we may not
be successful in achieving compliance with these rapidly evolving requirements. We could be perceived to be in non-
compliance with applicable privacy laws, especially when acquiring new companies and before we have completed our gap
analysis and remediation. Any actual or perceived non- compliance could result in litigation and proceedings against us by
governmental entities, customers, individuals, or others; fines and civil, criminal, or administrative penalties for us or company
officials; obligations to cease offering or to substantially modify our solutions in ways that make them less effective in certain
jurisdictions; negative publicity; harm to our brand and reputation and reduced overall demand for our solutions or reduced
revenue. Such occurrences could materially and adversely affect our business, financial condition, and results of operations. We
are subject to anti- bribery, anti- corruption and similar laws and non- compliance with such laws can subject us to criminal
penalties or significant fines and harm our business and reputation. We are subject to anti- bribery and similar laws, such as the



U. S. Foreign Corrupt Practices Act of 1977, as amended, the U. S. domestic bribery statute contained in 18 U. S. C. § 201, the
USA PATRIOT Act, U. S. Travel Act, the U. K. Bribery Act 2010 and Proceeds of Crime Act 2002, and possibly other anti-
corruption, anti- bribery and anti- money laundering laws in countries in which we conduct business. Anti- corruption laws have
been enforced with great rigor in recent years and are interpreted broadly. Such laws prohibit companies and their employees
and their agents from making or offering improper payments or other benefits to government officials and others in the private
sector. We have operations, deal with carriers, and make sales in countries known to experience corruption, particularly certain
emerging countries in Eastern Europe, Latin America, and Asia. Further international expansion may involve more of these
countries. Our activities in these countries create the risk of unauthorized payments or offers of payments by one of our
employees, consultants, sales agents or distributors that could be in violation of various laws including the FCPA, even though
these parties are not always subject to our control. As we increase our international sales and business, particularly in countries
with a low score on the Corruption Perceptions Index, of Transparency International, and increase our use of third parties such
as sales agents, distributors, resellers or consultants, our risks under these laws will increase. We adopt appropriate policies and
procedures and conduct training, but cannot guarantee that improprieties will not occur. Noncompliance with these laws could
subject us to investigations, sanctions, settlements, prosecution, other enforcement actions, disgorgement of profits, significant
fines, damages, other civil and criminal penalties or injunctions, suspension and / or debarment from contracting with specified
persons, the loss of export privileges, reputational harm, adverse media coverage, and other collateral consequences. Any
investigations, actions and / or sanctions could have a material negative impact on our business, financial condition and results
of operations. We are subject to governmental economic sanctions requirements and export and import controls that could
impair our ability to compete in international markets or subject us to liability if we are not in compliance with applicable laws.
As a U. S. company, we are subject to U. S. export control and economic sanctions laws and regulations, and we are required to
export our technology and services in compliance with those laws and regulations, including the U. S. Export Administration
Regulations and economic embargo and trade sanctions programs administered by the Treasury Department’ s Office of Foreign
Assets Control. U. S. economic sanctions and export control laws and regulations prohibit the shipment of specified products
and services to countries, governments, and persons targeted by U. S. sanctions. While we take precautions to prevent doing any
business, directly or indirectly, with countries, governments, and persons targeted by U. S. sanctions and to ensure that our
technology and services are not exported or used by countries, governments, and persons targeted by U. S. sanctions, such
measures may be circumvented. Any such violation could result in significant criminal or civil fines, penalties, or other
sanctions and repercussions, including reputational harm that could materially adversely impact our business. Complying with
export control and sanctions regulations may be time- consuming and may result in the delay or loss of opportunities. In
addition, various countries regulate the import of encryption technology, including the imposition of import permitting and
licensing requirements, and have enacted laws that could limit our ability to offer our platform or could limit our customers’
ability to use our platform in those countries. Changes in our platform or future changes in export and import regulations may
create delays in the introduction of our platform to international markets or prevent our customers with international operations
from deploying our platform globally. We rely on our current understanding of regional regulatory requirements pertaining to
the marketing, advertising, and promotion of our products and services, and any adverse change in such regulations, or a finding
that we did not properly understand such regulations, may significantly impact our ability to market, advertise, and promote our
products and services and thereby adversely impact our revenue, our operating results, and our financial condition. Some
portions of our business rely extensively on marketing, advertising, and promoting our products and services, requiring us to
have an understanding of local laws and regulations governing our business. Additionally, we rely on the policies and
procedures of wireless carriers and should those change, there could be an adverse impact on our products. In the event we have
relied on inaccurate information or advice, and engage in marketing, advertising, or promotional activities that are not permitted,
we may be subject to penalties, restricted from engaging in further activities, or altogether prohibited from offering our products
and services in a particular territory. Changes in government regulation of the media and wireless communications industries
may adversely affect our business. Furthermore, the growth and development of the market for electronic commerce may
prompt calls for more stringent consumer protection laws that may impose additional burdens on companies such as ours
conducting business through wireless carriers. We anticipate that regulation of our industry will increase and that we will be
required to devote legal and other resources to address this regulation. A number of studies have examined the health effects of
mobile phone use, and the results of some of the studies have been interpreted as evidence that mobile phone use causes adverse
health effects. The establishment of a link between the use of mobile phone services and health problems, or any media reports
suggesting such a link, could increase government regulation of, and reduce demand for, mobile phones and, accordingly, the
demand for our products and services, and this could harm our business, operating results, and financial condition. Government
regulation of our marketing methods could restrict our ability to adequately advertise and promote our content, products, and
services available in certain jurisdictions. The governments of some countries have sought to regulate the methods and manner
in which certain of our products and services may be marketed to potential end- users. Regulation aimed at prohibiting, limiting,
or restricting various forms of advertising and promotion we use to market our products and services could also increase our cost
of operations or preclude the ability to offer our products and services altogether. Risks Related to Our Intellectual Property and
Potential Liability Third parties may obtain and improperly use our intellectual property; and if so, our competitive position may
be adversely affected, particularly if we do not, or are unable to, adequately protect our intellectual property rights. Our
intellectual property is an essential element of our bus1ness We rely ona comblnatlon of copyrlght trademark, trade secret,
patent, and other intellectual property tavwsa 0 ; Frights. We face risks
associated with our trademarks. For example there is a risk that our 1nternat10nal trademark appllcatlons may be considered too
generic or that the words “ Digital ” or “ Turbine ” could be separately or compositely trademarked by third parties with
competitive products who may try and block our applications or sue us for trademark dilution, which could have adverse effects




on our financial status and operations . We also seek to maintain certain intellectual property as trade secrets. The secrecy could
be compromised by eutside-third parties or by our employees, which could cause us to lose the competitive advantage resulting
from these trade secrets. Despite our efforts to protect our intellectual property rights, unauthorized parties may attempt to copy
or otherwise to obtain and use our intellectual property. Monitoring unauthorized use of our intellectual property , and enforcing
our rights, is difficult and costly, and we cannot be certain the steps we have taken will prevent infringement, piracy, and other
unauthorized uses of our intellectual property, particularly internationally where the laws may not protect our intellectual
property rights as fully as in the U. S. In-the-future-, we-or where our intellectual property is not registered. We may have to
resort to litigation to enforce our intellectual property rights, which could result in substantial costs and diversion of our
management and resources. In addition, although we require third parties to sign agreements not to disclose or improperly use
our intellectual property, it may still be possible for third parties to obtain and improperly use our intellectual properties without
our consent. Third parties may sue us for intellectual property infringement, which may prevent or limit our use of the
intellectual property and disrupt our business and could require us to pay significant damage awards. Third parties may sue us
for intellectual property infringement or initiate proceedings to invalidate our intellectual property, either of which, if successful,
could prevent or limit our use of the intellectual property and disrupt the conduct of our business, cause us to pay significant
damage awards or require us to pay licensing fees. In the event of a successful claim against us, we might be enjoined from
using such intellectual property, we might incur significant licensing fees, and we might be forced to develop alternative
technologies. Our failure or inability to develop non- infringing technology or software or to license the infringed or similar
technology or software on a timely basis could force us to withdraw products and services from the market or prevent us from
introducing new products and services. In addition, even if we are able to license the infringed or similar technology or software,
license fees could be substantial and the terms of these licenses could be burdensome, which might adversely affect our
operating results. We might also incur substantial expenses in defending against third- party infringement claims, regardless of
their merit. Successful infringement or licensing claims against us might result in substantial monetary liabilities and might
materially disrupt the conduct of our business. Our platform contains third- party, open- source software components, which
may pose particular risks to our proprietary software, technologies, and solutions in a manner that could negatively affect our
business. Our platform contains software modules by third- party authors that are publicly available under “ open- source ”
licenses, and we expect to use open- source software in the future. Hse-While the use and distribution of open- source software
is common in the industry, it may entail greater risks than use of third- party commercial software, as open- source licensors
generally do not provide support, warranties, indemnification, or other contractual protections regarding infringement claims or
the quality of the code. To the extent our platform depends on the successful operation of open- source software, any undetected
errors or defects in such open- source software could prevent the deployment or impair the functionality of our platform, delay
introductions of new solutions, result in a failure of any of our solutions, and injure our reputation. While our developed
software undergoes testing, Undeteeted-undetected errors or defects in open- source software could render it vulnerable to
breaches or security attacks and make our systems more vulnerable to data breaches. The public availability of such software
may make it easier for others to compromise our platform. Some open- source software licenses contain requirements that we
make available source code for modifications or derivative works we create based on the type of open- source software we use
or grant other licenses to our intellectual property. If we combine our proprietary software with open- source software in a
certain manner, we could, under certain open- source licenses, be required to release the source code of our proprietary software
to the public. While our open- source policies are meant to prevent such misuse, there can be no assurances such incidents will
not occur. This would allow our competitors to create similar offerings with lower development effort and time and ultimately
could result in a loss of our competitive advantages. Alternatively, to avoid the public release of the affected portions of our
source code, we could be required to expend substantial time and resources to re- engineer our software. Although we monitor
our use of open- source software to avoid subjecting our platform to conditions we do not intend, there is a risk that these
licenses could be construed in a way that could impose unanticipated conditions or restrictions on our ability to provide or
distribute our solutions. From time- to- time, there have been claims challenging the ownership of open- source software against
companies that incorporate open- source software into their products or platforms. As a result, we could be subject to lawsuits
by parties claiming ownership of what we believe to be open- source software. Moreover, we cannot assure that our processes
for controlling our use of open- source software in our platform will be effective. If we are held to have breached or failed to
fully comply with all the terms and conditions of an open- source software license, we could face infringement or other liability,
or be required to seek costly licenses from third parties to continue providing our solutions on terms that are not economically
feasible, to re- engineer our solutions, to discontinue or delay the provision of our solutions if re- engineering could not be
accomplished on a timely basis, or to make generally available, in source code form, our proprietary code, any of which could
materially and adversely affect our business, financial condition, and results of operations. Litigation may harm our business.
We...... financial condition and results of operations. Indemnity provisions in various agreements potentially expose us to
substantial liability for intellectual property infringement, damages caused by malicious software, and other losses. In the
ordinary course of our business, most of our agreements with carriers, customers, and other distributors include indemnification
provisions. In these provisions, we agree to indemnify them for losses suffered or incurred in connection with our products and
services, including as a result of intellectual property infringement and damages caused by viruses, worms, and other malicious
software. The term of these indemnity provisions is generally perpetual after execution of the corresponding tieense-agreement,
and the maximum potential amount of future payments we could be required to make under these indemnification provisions is
generally unlimited. Large future indemnity payments could harm our business, operating results, and financial condition. Risks
Relating to Our Common Stock and Capital Structure We have secured and unsecured indebtedness, which could limit its
financial flexibility. Our outstanding secured indebtedness of $ 443-386 , +34-000 as of March 31, 2023-2024 , and our ability to
borrow additional amounts under its $ 600, 000 revolving credit facility, could have significant negative consequences



including: « increasing our vulnerability to general adverse economic and industry conditions; ¢ increasing our exposure to
interest rate risk; ¢ limiting our ability to obtain additional financing; ¢ violating a financial covenant, resulting in the
indebtedness being due immediately and negatively impacting our liquidity; ¢ requiring additional financial covenant
measurement consents or default waivers without enhanced financial performance in the short term; * requiring the use of a
substantial portion of any cash flow from operations to service indebtedness, thereby reducing the amount of cash flow available
for other purposes, including capital expenditures; ¢ limiting our flexibility in planning for, or reacting to, changes in our
business and the industry in which it competes; and  placing us at a possible competitive disadvantage to less leveraged
competitors that are larger and may have better access to capital resources. Our borrowings under our credit facility are subject
to variable interest rates and thus expose us to interest rate fluctuations, depending on the extent to which we utilize the credit
facility. If market interest rates continue to increase, our results of operations could be adversely affected. Any refinancing of
our debt could be at higher interest rates and could require us to comply with more onerous covenants, which could further
restrict our business operations. In addition, we cannot assure you that we will be able to refinance any of our indebtedness on
commercially reasonable terms, or at all. Our credit facility also contains a maximum consolidated secured net leverage ratio
and minimum consolidated interest coverage ratio. If we fail to satisfy these covenants, the lender may declare a default, which
could lead to acceleration of the debt’ s maturity. Any such default would have a material adverse effect on us. The collateral
pledged to secure our secured debt, consisting of substantially all of our and our U. S. subsidiaries’ assets, would be available to
the secured creditor in a foreclosure, in addition to many other remedies. Accordingly, any adverse change in our ability to
service our secured debt could result in an event of default, cross default, and foreclosure or forced sale. Depending on the value
of assets, there could be little, if any, assets available for common stockholders in any foreclosure or forced sale. To service our
debt and fund our other capital requirements, we will require a significant amount of cash and our ability to generate cash will
depend on many factors beyond our control. Our ability to meet our debt service obligations and to fund working capital, capital
expenditures, and investments in our business will depend on our future performance, which will be subject to financial,
business, and other factors affecting our operations, many of which are beyond our control, availability of borrowing capacity
under our credit facility, and our ability to access capital markets. We cannot ensure we will generate cash flow from operations,
or that future borrowings or capital markets will be available in an amount sufficient to enable us to pay our debt or to fund our
other liquidity needs. We could face substantial liquidity problems and could be forced to reduce or delay investments and
capital expenditures or to dispose of material assets or operations, seek additional indebtedness or equity capital, or restructure
or refinance our indebtedness. We may not be able to affeet-accomplish any such alternative measures on commercially
reasonable terms or at all and, even if successful, those alternative actions may not allow us to meet our scheduled debt service
obligations. The market price of our common stock is likely to be highly volatile and subject to wide fluctuations, and you may
be unable to resell your shares at or above the current price. The market price of our common stock is likely to be highly volatile
and could be subject to wide fluctuations in response to a number of factors that are beyond our control, including the risk
factors described in this Annual Report and announcements of new products or services by our competitors. In addition, the
market price of our common stock could be subject to wide fluctuations in response to a variety of factors, including: ¢ quarterly
variations in our revenue and operating expenses; ¢ developments in financial markets, and global or regional economies; ¢
announcements of innovations or new products or services by us or our competitors; ¢ price and volume fluctuations in the
overall stock market from time- to- time; * significant volatility in the market price and trading volume of technology companies
in general and of companies in the digital advertising industry in particular; « whether our results of operations and forecasts
meet the expectations of securities analysts or investors; ¢ litigation involving us, our industry, or both; * significant sales of our
common stock or other securities in the open market; and * changes in accounting principles. In the past, stockholders have
often instituted securities class action litigation after periods of volatility in the market price of a company’ s securities. If a
stockholder were to file any such class action suit against us, we would incur substantial legal fees and our management’ s
attention and resources would be diverted from operating our business to respond to the litigation. In addition, employees may
be more likely to leave us if the shares they own or the shares underlying their options have significantly appreciated in
value relative to the original purchase prices of the shares or the exercise e may choose to raise additional capital to
finance the purchase price of acquisitions or to otherwise accelerate the growth of our business, and we may not be able to raise
capital to grow our business on terms acceptable to us or at all. Should we choose to pursue alternative strategies to accelerate
growth or enhance our existing business, we may require significant cash outlays and commitments. Our business strategy may
include expansion through internal growth or external growth by acquiring complimentary businesses, acquiring or licensing
additional brands, or establishing strategic relationships with targeted customers and suppliers. If our cash, cash equivalents,
short- term investments, and cash generated from operations are not sufficient to meet our cash requirements, we may seek
additional capital, potentially through debt or equity financings, to fund our growth. We may not be able to raise needed cash on
terms acceptable to us or at all. Financings, if available, may be on terms that are dilutive or potentially dilutive to our
stockholders, and the prices at which new investors would be willing to purchase our securities may be lower than the fair
market value of our common stock. The holders of new securities may also receive rights, preferences, or privileges that are
senior to those of existing holders of our common stock. If securities or industry analysts do not publish research or reports
about our business, or if they downgrade their recommendations regarding our common stock, our stock price and trading
volume could decline. The trading market for our common stock will be influenced by the research and reports that industry or
securities analysts publish about our business or us. If any of the analysts who cover us downgrade our common stock, our
common stock price would likely decline. If analysts cease eeverage-- covering us or fail to regularly publish reports on us, we
could lose visibility in the financial markets, which in turn could cause our common stock price or trading volume to decline.
We do not anticipate paying dividends. Our secured and unsecured indebtedness essentially prevents all payments of dividends
to our stockholders. Even if such dividends were permitted by the applicable lenders, we have never paid cash or other



dividends on our common stock. Subject to the restrictions in our senior credit facility, payment of dividends on our common
stock is within the discretion of our Board of Directors and will depend upon our earnings, our capital requirements and
financial condition, and other factors deemed relevant by our Board of Directors. However, the earliest our Board of Directors
would likely consider a dividend is if we begin to generate excess cash flow. Our Board of Directors does not intend to declare
dividends for the foreseeable future. Failure to maintain effective We-have-identified-a-matertal-weaknesstmrour-internal
control over financial reporting could result in material misstatements in our financial statements, and diselosure-eontrols-a
fallure to meet its reportlng and pfeeedufes—ﬁnanclal obllgatlons, each of Wthh could —&mﬁemediated—fesﬂ-t—m—addmeﬂa}

adversely affect v business—aﬁd—epefa&ﬂg—results of operatlons

and financial condition . Effectlve 1nterna1 controls are necessary for us to provide reliable financial reports and prevent fraud.
In addition, Section 404 of the Sarbanes- Oxley Act of 2002, or the Sarbanes- Oxley Act, requires us to maintain, evaluate and
report on disclosure controls and procedures and internal control over financial reporting, that meet the applicable standards. ¥e
have-During fiscal year 2022, we identified a material sweaknesses—- weakness in our internal control over financial reporting
related to the presentation of certain revenue net of Heense-fees-andrevenue share expense and the classification of certain
hosting costs described. Management concluded that our internal controls over financial reporting and disclosure controls and
procedures were not effective as of March 31, 2022. We-are-During fiscal year 2023, management actively engaged in
implementing a remediation plan designed to address the material weakness , and the material weakness in our internal
control over financial reporting was fully remediated as of March 31, 2023 . We-In the event management identifies a
future material weakness in internal control over financial reporting, we cannot be certain that measures we take to
remediate the material weakness will be successful. Also, we cannot be certain that we will be able to implement and maintain
adequate controls over our ﬁnancral processes and reportlng in the future. In Fer-additionatinformation-omnrthe event feregoing;
v management sReport-on-successfully remediates a future
material weakness in {ntefnal-mternal Geﬁt-fe-l-control over Finanetat-financial Reperting-reporting and consequently —
Evenif-we-are-able-to-eonelude-concludes that our internal control over financial reporting provides reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles, because of its inherent limitations, internal control over financial reporting may
not prevent or detect fraud or misstatements. Failure to implement required new or improved controls, or difficulties encountered
1n their 1mp1ementat10n Could harm our operaung results or cause us to farl to meet our reportrng obhgatrons Further Hwve
q q q 4 s 3 the
dlsclosure of t-hese—maﬁers—such an event and subsequent remediation or lack of remedlatlon could reduee the market s
confidence in our financial statements and harm our stock price. In addition, if we fail to comply with the applicable portions of
the Sarbanes- Oxley Act, we could be subject to a variety of civil and administrative sanctions and penalties, including
ineligibility for short form resale registration, action by the SEC , shareholder litigation , and the inability of registered broker-
dealers to make a market in our common stock. Maintaining and improving our financial controls and the requirements of being
a public company may strain our resources, divert management’ s attention, and affect our ability to attract and retain qualified
members for our Board of Directors. As a public company, we are subject to the reporting requirements of the Securities
Exchange Act of 1934 and the Sarbanes- Oxley Act. Additionally, the time and effort required to maintain communications with
stockholders and the public markets can be demanding on senior management, which can divert focus from operational and
strategic efforts. The requirements of the public markets and the related regulatory requirements have resulted in an increase in
our legal, accounting, and financial compliance costs, may make some activities more difficult, time- consuming, and costly,
and may place undue strain on our talent, systems, and resources. The Sarbanes- Oxley Act requires, among other things, that
we maintain effective disclosure controls and procedures and internal control over financial reporting. This can be difficult to
do. For example, we depend on the reports of wireless carriers for information regarding the amount of sales of our products and
services and to determine the amount of royalties we owe branded content licensors and the amount of our revenue. These
reports may not be timely, and in the past they have contained, and in the future they may contain, errors. In order to maintain
and improve the effectiveness of our disclosure controls and procedures and internal control over financial reporting, we expend
significant resources and provide significant management oversight. We have a substantial effort ahead of us to implement
appropriate processes, document our system of internal control over relevant processes, assess their design, remediate any
deficiencies identified and test their operation. As a result, management’ s attention may be diverted from other business
concerns, which could harm our business, operating results and financial condition. These efforts will also involve substantial
accounting- related costs. The Sarbanes- Oxley Act makes it more difficult and more expensive for us to maintain directors’ and
officers’ liability insurance, and we may be required in the future to accept reduced coverage or incur substantially higher costs
to maintain coverage. If we are unable to maintain adequate directors’ and officers’ insurance, our ability to recruit and retain
qualified directors ;and officers will be significantly curtailed. Anti- takeover 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, and limit the market price of our common stock. Provisions in our certificate of incorporation and
bylaws may have the effect of preventing a change of control or changes in our management. Our certificate of incorporation
and bylaws include provisions that: * authorize our board of directors to issue, without further action by the stockholders, shares
of undesignated preferred stock with terms, rights, and preferences determined by our board of directors that may be senior to
our common stock; ¢ specify that special meetings of our stockholders can be called only by our board of directors, the
chairperson of our board of directors, our chief executive officer, or our president, or holders of a majority of our outstanding
common stock; ¢ establish an advance notice procedure for stockholder proposals to be brought before an annual meeting,




including proposed nominations of persons for election to our board of directors; * prohibit cumulative voting in the election of
directors. In addition, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the
Delaware General Corporation Law, which generally, subject to certain exceptions, prohibits a Delaware corporation from
engaging in any of a broad range of business combinations with any * interested ™ stockholder for a period of three years
following the date on which the stockholder became an * interested ” stockholder. Any of the foregoing provisions could limit
the price that investors might be willing to pay in the future for shares of our common stock, and they could deter potential
acquirers of our company, thereby reducing the likelihood that you would receive a premium for your shares of our common
stock in an acquisition. Our bylaws designate the Court of Chancery of the State of Delaware as the exclusive forum for certain
disputes between us and our stockholders. Our bylaws provide that the Court of Chancery of the State of Delaware is the sole
and exclusive forum for the following types of actions or proceedings under Delaware statutory or common law: (i) any
derivative action or proceeding brought on our behalf; (ii) any action or proceeding asserting a claim of breach of a fiduciary
duty owed by any of our current or former directors, officers, or other employees to us or our stockholders; (iii) any action or
proceeding asserting a claim arising out of or pursuant to any provision of the Delaware General Corporation Law; and (iv) any
action or proceeding asserting a claim that is governed by the internal affairs doctrine, in all cases to the fullest extent permitted
by law. 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 our directors, officers, or other employees.



