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Explanatory Note:

This Amendment No. 1 on Form 8-K/A is filed to amend the Current Report on Form 8-K filed by Digital Turbine, Inc. (the “Company”) with the Securities and
Exchange Commission on May 4, 2021 (the “Initial Form 8-K”), which was filed in connection with the closing of the acquisition (the “Acquisition”) of AdColony Holding AS,
a Norway company (“AdColony”), on April 29, 2021. This Amendment No. 1 on Form 8-K/A is filed for the purpose of amending the Initial Form 8-K to provide certain
historical audited financial statements of AdColony and unaudited pro forma financial information of the Company and AdColony after giving effect to the Acquisition as
required by Item 9.01 and pursuant to Rule 3-05 of Regulation S-X and Article 11 of Regulation S-X and the Consent of PwC filed herewith as Exhibit 23.1. The other items to
the Initial Form 8-K remain unchanged and are not amended hereby.

Item 9.01 Financial Statements and Exhibits

(a) Financial Statements of Businesses Acquired.

The audited financial statements of AdColony as of December 31, 2020, and December 31, 2019 and January 1, 2019 and for each of the two years in the
period ended December 31, 2020 are filed as Exhibit 99.1 to this Form 8-K/A and incorporated herein by reference.

(b) Pro forma Financial Information.

The unaudited pro forma combined financial information of the Company and AdColony as of and for the fiscal year ended March 31, 2021 is filed as
Exhibit 99.2 to this Form 8-K/A and is incorporated herein by reference.

) Exhibits.

Exhibit No. Description

23.1 Consent of PwC, independent accountants of AdColony Holding AS.



99.1 Audited financial statements of AdColony Holding AS as of December 31, 2020, December 31, 2019 and January 1, 2019 and for each of the two years
in the period ended December 31. 2020.

99.2 Unaudited pro forma combined financial information of the Company and AdColony Holding AS as of and for the fiscal year ended March 31. 2021.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Digital Turbine, Inc.
Dated: July 14, 2021

By: /s/ Barrett Garrison

Barrett Garrison
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Exhibit 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS
We hereby consent to the incorporation by reference in the Registration Statements on Forms S-8 (File No. 333-193022, File No. 333-202863 and File No. 333-250111) and
Form S-3 (File No. 333-230785) of Digital Turbine, Inc. of our report dated July 14, 2021 relating to the consolidated financial statements of AdColony Holding AS, which
appears in this Current Report on Form 8-K.
/s/ PricewaterhouseCoopers AS
PricewaterhouseCoopers AS

Oslo, Norway
July 14,2021
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Report of Independent Auditors
To the Board of Directors, AdColony Holding AS

We have audited the accompanying consolidated financial statements of AdColony Holding AS and its subsidiaries, which comprise the consolidated statement of financial
position as of December 31, 2020 , December 31, 2019 and January 1, 2019, and the related consolidated statements of comprehensive income, cash flows, and changes in
equity for each of the two years in the period ended December 31, 2020.

Management's Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements in accordance with International Financial Reporting Standards as
issued by the International Accounting Standards Board; this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of consolidated financial statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on the consolidated financial statements based on our audits. We conducted our audits in accordance with auditing standards
generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the consolidated
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial statements. The procedures selected depend on
our judgment, including the assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud or error. In making those risk
assessments, we consider internal control relevant to the Company's preparation and fair presentation of the consolidated financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal control. Accordingly, we express no
such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by

management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that the audit evidence we have obtained is sufficient and

appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of AdColony Holding AS and its subsidiaries
as of December 31, 2020 , December 31, 2019 and January 1, 2019, and the results of their operations and their cash flows for each of the two years in the period ended
December 31, 2020 in accordance with International Financial Reporting Standards as issued by the International Accounting Standards Board.

/s/ PricewaterhouseCoopers AS

PricewaterhouseCoopers AS
Oslo, Norway
July 14, 2021
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Consolidated statement of comprehensive income

(USD million) Note 2020 2019
Revenue 4,5 211.0 183.9
Total operating revenue 211.0 183.9
Publisher and revenue share cost 5 (141.5) (120.6)
Payroll and related expenses 6 (32.6) (37.7)
Depreciation and amortization expenses 11,12, 13, 14 17.8) (21.2)
Other operating expenses 5,7,9 (25.8) (26.2)
Total operating expenses (217.8) (205.7)
Operating profit (loss) (6.8) (21.8)
Interest income 5 0.0 0.1
Interest expenses 5 2.8) (4.0)
Net FX gain (loss) 5 (0.6) 2.2)
Other financial income (expense) 5 (0.1) 0.1
Net financial items 3.5 (6.0)
Profit (loss) before income taxes (10.3) (27.8)



Income taxes 8 3.3 (2.6)
Profit (loss) (7.0) (30.4)
Other comprehensive income:

Items that may or will be transferred to profit (loss)

Foreign currency translation differences (1.8) 2.9
Total comprehensive income (loss) (8.9) (27.5)
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Consolidated statement of financial position

USD million Note 12/31/2020 12/31/2019 1/1/2019
Assets

Deferred tax assets 8 25.9 24.6 24.5
Goodwill 11,12 182.2 182.2 182.2
Intangible assets 11,12 2.4 9.0 16.5
Property, plant and equipment 13 1.9 3.1 5.0
Right of use assets 14 2.1 32 5.7
Lease receivable 14 - 1.9 23
Other non-current assets 0.9 1.1 2.0
Total non-current assets 215.3 225.0 238.0
Accounts receivable and unbilled revenue 5 72.9 58.5 493
Lease receviable 14 0.9 0.5 1.8
Other receivables 5 2.3 4.8 7.2
Cash and cash equivalents 5 15.4 7.2 15.4
Total current assets 91.6 70.9 73.7
Total assets 306.9 296.0 311.8
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Consolidated statement of financial position

USD million Note 12/31/2020 12/31/2019 1/1/2019
Shareholders' equity and liabilities

Equity attributable to owners of the company 15 99.1 108.0 237.0
Total equity 99.1 108.0 237.0
Liabilities

Lease liabilities 14 0.6 2.1 4.6
Loans and borrowings 5 - 127.2 1.7
Other non-current liabilities 5 1.1 0.9 2.1
Total non-current liabilities 1.6 130.2 8.4
Loans and borrowings 5 135.3 - 7.6
Lease liabilities 14 2.5 3.6 52
Accounts payable 24.1 21.1 22.4
Taxes payable 8 1.9 0.5 1.0
Public duties payable 0.7 0.7 0.7
Contract liabilities 5 0.7 0.0 0.9
Stock-based compensation liability 6 - 0.0 0.0
Other current liabilities 10 40.8 31.9 28.5
Total current liabilities 206.1 57.8 66.4
Total liabilities 207.8 188.0 74.8
Total equity and liabilities 306.9 296.0 311.8

12, July, 2021




William Stone
Chairman of the Board

Lars Boilesen
Board member
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Consolidated statement of cash flows, indirect method

USD million 2020 2019
Cash flow from operating activities
Profit (loss) before taxes (10.3) (27.8)
Income taxes paid 8 5.6 (0.0)
Depreciation and amortization expense 12,13, 14 17.8 21.2
Net (gain) loss from disposals of PP&E, and intangible assets 0.0 0.1
Changes in inventories, accounts receivable, accounts and other payables 5 2.1) (7.9)
Changes in other operating working capital 1.4 3.7
Share-based remuneration 6 0.0) (0.2)
Other net items 0.7 2.4
Net cash flow from operating activities 13.0 (8.5)
Cash flow from investing activities
Proceeds from sale of property, plant, and equipment (PP&E) and intangible assets 12,13 (0.0) 0.0
Purchases of property, plant and equipment (PP&E) and intangible assets 12,13 0.4) (0.8)
Capitalized development costs 12 (7.4) (7.8)
Proceeds from lease receivable 14 1.5 1.8
Interest received - =
Net cash flow from investing activities (6.3) (6.8)
Cash flow from financing activities
Proceeds from issuance of shares, net (incentive program) 0.0 (0.0)
Proceeds from loans and borrowings 5 5.0 12.7
Interest paid - -
Payment of lease liabilities 14 (3.8) (5.4)
Net cash flow from financing activities 1.2 7.3
Net change in cash and cash equivalents 7.9 (8.0)
Cash and cash equivalents (beginning of period) 7.2 15.4
Effects of exchange rate changes on cash and cash equivalents 0.4 (0.2)
Cash and cash equivalents 154 7.2
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Consolidated statement of changes in equity

Paid-in Other Translation Total
USD million (except number of shares) capital reserves Other equity reserve equity
Balance as of 12/31/2019 561.5 20.7 477.1) 2.9 108.0
Comprehensive income for the period
Profit (loss) - - (7.0) - (7.0)
Other comprehensive income
Foreign currency translation differences 16.1 0.1 (16.1) (1.8) (1.8)
Total comprehensive income for the period 16.1 0.1 (23.1) (1.8) (8.8)
Transactions with owners in their capacity as owners
Share-based payment transactions - (0.0) - - (0.0)
Balance as of 12/31/2020 577.6 20.8 (500.3) 1.1 99.1

Face value of the shares

The face value of the shares is NOK 30.

Other reserves

Other reserves consist of option and RSU costs recognized according to the equity settled method.



Translation reserve

The translation reserve consists of all foreign currency differences arising from the translation of the financial Statements of group companies with a functional currency that is
not USD.

The translation reserve was reset as a practical expedient on IFRS first time adoption 01 January 2019
Other equity

Other equity consists of all other transactions, including but not limited to, total recognized income and expense for the current period.
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Consolidated statement of changes in equity

Paid-in Other Other Translation Total
USD million (except number of shares) capital reserves equity reserve equity
Balance as of 1/1/2019 553.2 20.7 (336.8) - 237.0
Comprehensive income for the period
Profit (loss) - - (30.4) - (30.4)
Other comprehensive income
Foreign currency translation differences (6.5) 0.2 6.3 29 2.9
Total comprehensive income for the period (6.5) 0.2 (24.1) 2.9 (27.5)
Transactions with owners in their capacity as owners
Share-based payment transactions - (0.2) - - (0.2)
Issue of share capital 14.9 - - - 14.9
Shareholder distribution - - (116.2) - (116.2)
Balance as of 12/31/2019 561.5 20.7 477.1) 2.9 108.0

The transactions with owners are discussed in more detail in note 15.
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Note 1 General information
General information

The AdColony group’s (“AdColony”) main business activities comprise mobile advertising. The principal activities are described in more details in Note 4 — Operating
information.

The parent company of the AdColony group is AdColony Holdng AS, a limited liability company, domiciled in Norway.

The ultimate parent company of AdColony is Otello Corporation ASA a public limited company domiciled in Norway and listed on the Oslo stock exchange.

AdColony’s principal operations in the mobile advertising industry are located in the U.S., Turkey, Singapore, and Denmark.

The consolidated financial statements of AdColony for the year ended December 31, 2020, comprise AdColony Holding AS and its subsidiaries.

Note 2 Summary of significant accounting policies

Statement of compliance and basis of the consolidated financial statements, and first-time adoption of IFRS

The consolidated financial statements have been prepared in accordance with International Financial Reporting Standards (IFRS) as issued by the International Accounting
Standards Board (IASB). These financial statements for the year ended 31 December 2020 are the first the Group has prepared in accordance with IFRS. For periods up to and
including the year ended 31 December 2020, the Group has not prepared consolidated financial statements since it has been part of the Otello group which has prepared
consolidated financial statements in accordance with IFRS. Therefore, the Group has prepared financial statements that comply with IFRS applicable as at 31 December 2020,
together with the comparative period data for the year ended 31 December 2019.

These consolidated financial statements are not therefore a transition to IFRS, and no adjustments were required to be made. AdColony, a subsidiary of Otello, is a first-time
adopter of IFRS at a later date than its parent. In these financial statements, AdColony has elected to measure its assets and liabilities in its financial statements at the amount
included in the parent’s consolidated financial statements (excluding consolidation adjustments and the effects of the business combination in which the entity acquired the

subsidiary), in accordance with IFRS 1 D16.

These consolidated financial statements are prepared according to International Financial Reporting Standards adopted by the IASB as at 31 December 2020.
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New and amended International Financial Reporting Standards (IFRS) that are not mandatory and have not been adopted by the Group

Of new standards and interpretations that are not mandatory for the current reporting period, none are expected to have a material impact on the entity in the current or future
reporting periods and on foreseeable future transactions.

Basis of preparation

The consolidated financial statements have been prepared on a historical cost basis, and are presented in US dollars (USD), rounded to the nearest hundred thousand, unless
otherwise stated. As a result of rounding differences, amounts and percentages may not add up to the total.

Except for cash-settled, share-based payment arrangements, no assets or liabilities are subsequently measured at fair value. Receivables and borrowings are assumed to have a
market value equal to the carrying amount.

The accounting policies set out below have been applied consistently to all periods presented in these consolidated financial statements.

Consolidation principles

Business combinations:

Business combinations are accounted for using the acquisition method.

Costs related to the acquisition, other than those associated with the issue of debt or equity securities that the Group incurs in connection with a business combination are

expensed as incurred. Any contingent consideration payable is recognized at fair value at the acquisition date. If the contingent consideration is classified as equity, it is not
remeasured, and settlement is accounted for within equity. Otherwise, subsequent changes to the fair value of the contingent consideration are recognized in the profit or loss.

Subsidiaries — consolidated financial statements:
Subsidiaries are entities controlled by the Group. Control exists when the Group has the power, directly or indirectly, to govern the financial and operating policies of an entity
so as to obtain benefits from its activities. In assessing control, potential voting rights that presently are exercisable or convertible are taken into account. The financial

statements of subsidiaries are included in the consolidated financial statements from the date on which control commences until the date on which control ceases.

Intercompany balances and transactions eliminated on consolidation:

Intercompany balances and transactions, any unrealized gains and losses, or income and expenses arising from intercompany transactions are eliminated in preparing the
consolidated financial statements. Unrealized losses are eliminated in the same way as unrealized gains, but only to the extent that there is no evidence of impairment.

Foreign currency

Foreign currency transactions:

Transactions in foreign currencies are translated at the foreign exchange rate prevailing on the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies at the balance sheet date are translated to functional currency at the foreign exchange rate prevailing on that date. Foreign exchange differences arising on translation
are recognized in the statement of comprehensive income. Non-monetary assets and liabilities that are measured in terms of historical cost in a foreign currency are translated
using the exchange rate prevailing on the date of the transaction. Non-monetary assets and liabilities denominated in foreign currencies that are recognized at fair value are
translated to the functional currency at foreign exchange rates prevailing on the date the fair value was determined. The functional currency for the majority of the group is
USD.
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Foreign operations

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising from consolidation, are translated to USD at foreign exchange rates
prevailing on the balance sheet date. Revenues and expenses of foreign operations are translated to USD using the approximate foreign exchange rates prevailing on the
transaction date. Foreign exchange differences arising from re-translation are recognized directly in a separate component of equity.

Property, plant and equipment

Owned assets:

Property, plant and equipment are recognized at cost, less accumulated depreciation (see below) and impairment losses (see accounting policy regarding impairment).
Where parts of property, plant and equipment have different useful lives, the components are depreciated separately.

Subsequent costs:

The Group recognizes, in the carrying amount of an item of property, plant and equipment, the cost of replacing part of such an item when that cost is incurred, if it is probable
that the future economic benefits embodied with the item will flow to the Group, and the cost of the item can be measured reliably. All other costs are expensed as incurred.

Depreciation:



Depreciation is calculated on a straight-line basis over the estimated useful lives of each part of an item of property, plant and equipment. The estimated useful lives are as
follows:

= Leasehold improvements Over term of contract
= Machinery and equipment Up to 10 years

= Fixtures and fittings Up to 5 years

= Right of use assets Over term of contract

The residual value, if not insignificant, is reassessed annually.
Intangible assets
Goodwill:

Goodwill that arises upon the acquisition of subsidiaries is included in intangible assets.
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Goodwill is recognized at cost, less any accumulated impairment losses. Goodwill is allocated to cash-generating units (CGU) or groups of CGUs and tested for impairment
annually, or more frequently if events or changes in circumstances indicate that there is potential impairment(see accounting policy regarding impairment). A CGU is the
smallest identifiable Group of assets that generates cash inflows that are largely independent of cash inflows from other assets or Groups of assets. In order to identify whether
cash flows from an asset (or a Group of assets) are independent of cash flows from other assets (or Groups of assets), management assesses various factors, including how
operations are monitored. Each CGU or Group of CGUs to which goodwill has been allocated represent the lowest level in the entity where goodwill is monitored for internal
management purposes. The Group of CGUs may not be larger than an operating segment.

Please see note 3 for further information regarding accounting estimates and judgments related to impairment testing.

Research and development:

Expenses related to research activities, which are expected to lead to scientific or technological knowledge and understanding, are expensed in profit or loss in the period they
are incurred.

The cost of building new features, together with significant and pervasive improvements of core platforms, provided that the significant and pervasive improvements of parts or
main components of core platforms will generate probable future economic benefits, are capitalized as development costs and amortized on a straight-line basis of up to 5 years.

A significant portion of the work that is performed is related to the implementation of the ongoing updates that are required to maintain the platforms’ functionality. Examples
of updates include “bug fixes”, updates made to comply with changes in laws and regulations, and updates made to keep pace with the latest trends. These costs are expensed as
maintenance costs.

Please see note 3 for further information regarding accounting estimates and judgments related to development costs.

Other intangible assets:

Other intangible assets that are acquired by the Group, are recognized at cost less accumulated amortization (see below) and impairment losses (see accounting policy regarding
impairment).

Subsequent expenditure:

Subsequent expenditure on capitalized intangible assets is capitalized only when it increases the future economic benefits embodied in the specific asset to which it relates. All
other expenditures are expensed as incurred.

Amortization:

Amortization is calculated on a straight-line basis over the estimated useful lives of intangible assets, unless such lives are indefinite. Goodwill and intangible assets with
indefinite useful lives are systematically tested for impairment at each balance sheet date.

Financial instruments

Financial instruments comprise, trade and other receivables, cash and cash equivalents, borrowings, and trade and other payables.
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Trade and other receivables:

Initially trade receivables are measured at the invoiced amount unless the terms include a significant financing component. See below for the calculation of the loss allowance.

Cash and cash equivalents:

Cash and cash equivalents comprise cash balances and call deposits.

Borrowings:



Borrowings are initially recognized at fair value less transaction cost and subsequently measured at amortized cost using the effective interest method.
Impairment

Financial assets:

Trade receivables

The group applies the IFRS 9 simplified approach to measuring expected credit losses which uses a lifetime expected loss allowance for all trade receivables and contract assets.
To measure the expected credit losses, trade receivables and contract assets have been grouped based on shared credit risk characteristics and the days past due. The contract
assets relate to unbilled work in progress and have substantially the same risk characteristics as the trade receivables for the same types of contracts. The group has therefore
concluded that the expected loss rates for trade receivables are a reasonable approximation of the loss rates for the contract assets. Individual assessments per customer are also
carried out by financial management.

Non—nnancial assets.

The carrying amounts of the Group’s assets are reviewed annually to determine whether there is any indication of impairment. If any such indication exists, the asset’s
recoverable amount is estimated (see below).

For goodwill, assets that have an indefinite useful life and intangible assets that are not yet available for use, the recoverable amount is nevertheless tested annuallyopr more
frequently if events or changes in circumstances indicate that there is potential impairment.

An impairment loss is recognized whenever the carrying amount of an asset, its cash-generating unit or a group of units exceeds its recoverable amount. Please see note 11 for
further information about the impairment testing of goodwill. Impairment losses are recognized in profit or loss.

Impairment losses recognized in respect of cash-generating units are allocated first to reduce the carrying amount of any goodwill allocated to cash-generating unit and then to
reduce the carrying amount of the other assets in the unit on a pro-rata basis.

Calculation of recoverable amount:

The recoverable amount of the Group’s assets is the greater of their fair value less cost of disposal and value in use. In assessing value in use, the estimated future cash flows are
discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of money and the risks specific to the asset. For an asset
that does not generate largely independent cash inflows, the recoverable amount is determined for the cash-generating unit to which the asset belongs.
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Reversals of impairment:

An impairment loss in respect of goodwill is not reversed.

With respect to other assets, an impairment loss is reversed if there has been a change in the estimates used to determine the recoverable amount. An impairment loss is reversed
only to the extent that the assets carrying amount do not exceed the carrying amount that would have been determined, net of depreciation or amortization, if no impairment loss
had been recognized.

Leasing

IFRS 16 requires lessees to recognize most leases on their balance sheets as lease liabilities with corresponding assets for all leases with a lease term of more than 12 months,
unless the underlying asset is of low value.

Further, a lessee recognizes depreciation of the right-of-use asset (ROU asset) and interest expense on the lease liability, instead of recognizing the lease payments in Other
operating expenses.

For subsequent measurement, the Group remeasures the lease liability in the case of certain events taking place (e.g., a change in the lease term). Generally, the amount of the
remeasurement of the lease liability is recognized as an adjustment to the right-of-use asset.

At the inception of a contract, the Group assesses whether a contract is, or contains a lease. A contract is or contains a lease if the contract conveys the right to control the use of
an identified asset for a period of time in exchange for consideration.

Right of use assets:

At inception of a contract, the Group assesses whether a contract is, or contains, a lease. A contract is or contains a lease if the contract conveys the right to control the use of an
identified asset for a period of time in exchange for consideration. To assess whether a contract conveys the right to control the use of an identified asset, the Group assesses
whether:

- the contract involves the use of an identified asset, this may be specified explicitly or implicitly and should be physically distinct or represent substantially all of the capacity
of a physically distinct asset. If the supplier has a substitution right, then the asset is not identified

- the Group has the right to obtain substantially all of the economic benefits from use of the asset thorough the period of use, and
- the Group has the right to direct the use of the asset.
As a lessee

The Group recognizes a right-of-use asset and a lease liability at the lease commencement date. The right-of-use asset is initially measured at cost, which comprises the initial
amount of the lease liability adjusted for any lease payments made at or before the commencement date, plus any initial direct costs incurred.
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The right-of-use asset is subsequently depreciated using the straight-line method from the commencement date to the earlier of the end of the useful life of the right-of-use asset
or the end of the lease term. In addition, the right-of-use asset is periodically reduced by impairment losses, if any.

The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement date, discounted using the interest rate implicit in the
lease, or if that rate cannot be readily determined, the Groups incremental borrowing rate.

Short term leases and leases of low-value assets:

The Group has elected not to recognize the right-of-use assets and liabilities for short-term leases of equipment and low value assets with an underlying value of USD 5,000 or
less when they are new. Payments on such leases are recognized as expenses as they occur. This is not related to Financial sub-leases (see details in 2.1 above).

Sublease contracts, where the Group is the lessor:

For subleasing contracts, the group recognizes a lease receivable in the statement of financial position, with a corresponding reduction in the ROU asset.

Contracts with renewal options:

Some office leases contain renewal options exercisable by the Group. The renewal options held are exercisable only by the Group, and not by the lessors. The Group includes a
renewal of the contracts in the lease valuation if it is considered reasonably certain that the Group will renew the contracts. It is not considered as reasonably certain that the
Group will renew any contracts for more than 3 years.

Discount rates:

AdColony chose to use the modified approach at the date of the opening balance (which is the same date as the implementation of IFRS 16 for the Otello Group), and therefore
use the company’s incremental borrowing rate (IBR) as a discount rate on the opening balance. Going forward, the IBR will be used for subsequent measurement for new

contracts, as long as the implicit interest rate is not readily determined.

As a basis for the discount rate calculation, AdColony has used the credit facility agreement of the parent company, Otello. This bears an interest rate of LIBOR, 3 months plus
a margin of 2.50 % p.a. The margin has been adjusted according to the value of a lease. Specific country-based discount rates are used.

Interest rates are, therefore, adjusted to take into account the economic environment in the country where the lease is entered into. Rates are modified with a country risk
premium, and with an inflation difference compared to Norway, where the credit facility agreement is held. The range of IBRs used is 2.8 % to 16.5 %.

Dividends

Dividends on shares are recognized as a liability in the period in which they are declared.
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Employee benefits — Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which an entity pays fixed contributions into a separate entity and will have no legal or constructive
obligation to pay further amounts. Obligations for contributions to defined contribution pension plans are recognized as an employee benefit expense in the profit or loss in the
periods during which services are rendered by employees. Prepaid contributions are recognized as an asset to the extent that a cash refund or a reduction in future payments is
available.

Stock-based payment transactions

The share option program allows Group employees to acquire shares of the Company. For equity settled programs, the value of options is recognized as an employee expense
with a corresponding increase in equity. The fair value is measured at grant date and spread over the period during which the employees become unconditionally entitled to the
options. The fair value of the options granted is measured using the Black & Scholes model, taking into account the terms and conditions upon which the options were granted.
The amount recognized as an expense is adjusted to reflect the actual number of share options that vest, except where forfeiture is only due to share prices not achieving the

threshold for vesting.

Restricted Stock Unit Plans are measured at the grant date using the current market value reduced by expected dividends paid before the vesting date, which is then further
discounted.

Provisions

A provision is recognized in the statement of financial position when the Group has a currently existing legal or constructive obligation as a result of a past event, and it is
probable that a future outflow of economic benefits will be required to settle the obligation. If the effect is material, provisions are determined by discounting the expected
future cash flows at a pre-tax rate that reflects current market assessments of the time value of money and, where appropriate, the risks specific to the liability.

Restructuring

A provision for restructuring costs is recognized when the Group has approved a detailed and formal restructuring plan, and the restructuring either has commenced or has been
publicly announced. Further, future operating losses are not provided for.

Termination benefits



Termination benefits are expensed at the earlier of when the Group can no longer withdraw the offer of those benefits or when the Group recognizes costs for restructuring. If
benefits are not expected to be settled within 12 months of the end of the reporting period, they are discounted.

Trade and other payables

Trade and other payables are recognized at amortized cost.
Revenue recognition

The Company has the following primary sources of revenue:

*  Advertising
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Revenue comprises the fair value of the consideration for the sale of goods and services, net of value-added tax, rebates and discounts. Intercompany sales are eliminated.
Advertising

Adbvertising revenue is recognized each time a user views, or clicks a mobile ad, and/or installs a game. The performance obligations are satisfied on a point in time basis.
Revenue is recognized when a customer obtains control of a good or service and thus has the ability to direct the use and obtain the benefits from the good or service, at the
point that the group has the right to invoice the customer.

The entire amount recognized as a contract liability at the beginning of the period is recognized during the following period.

Advertising revenue is recognized based on certain different events and parameters;

i) when a user installs a game (i.e. a user plays a game, sees advertising, clicks on it and installs a game) based on CPI (cost per install);

i) when a mobile ad is delivered to a user, based on CPM (cost per thousand) i.e. every 1,000 impressions of a mobile ad inside the publisher's inventory (which can
be a mobile app or website);

iii) when a user plays a mobile video ad all the way to completion, based on CPCV (cost per completed video view);
iv) when a user clicks on a mobile ad, based on CPC (cost per click); i.e. after each instance when an ad is clicked inside the publisher's inventory,

In the normal course of business, AdColony acts as an intermediary in executing transactions with third parties. The determination of whether revenue should be reported on a
gross or net basis is based on an assessment of whether AdColony is acting as the principal or an agent in our transactions with advertisers. The determination of whether
AdColony is acting as a principal or an agent in a transaction involves judgment and is based on an evaluation of the terms of each arrangement. While none of the factors
individually are considered presumptive or determinative, in reaching our conclusions on gross versus net revenue recognition, AdColony places the most weight on the
analysis of whether AdColony is the primary obligor in the arrangement.

For the revenue generated through AdColony-owned properties, and agreements where AdColony has a contractual relationship with both the publisher and the associated
advertisement supplier, AdColony is responsible for identifying and contracting with third-party advertisers, establishing the selling prices of the advertisements sold, and
performing all billing and collection activities, including retaining credit risk, as well as bearing sole responsibility for fulfillment of the advertising. Accordingly, AdColony acts
as the principal in these arrangements and, therefore, reports revenue earned and costs incurred related to these transactions on a gross basis.

For agreements where the publisher has a direct contractual relationship with the advertiser, revenue is recognized on a net basis, as AdColony is not the primary obligor and
does not assume the fulfillment and credit risk.
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Revenues are generally invoiced 30 — 60 days after the performance obligation has been satisfied with payment terms of net 30 — 90 days depending on the contract. In some
cases the customer pays a fixed amount according to a payment schedule to cover services rendered over a longer time span. If the services rendered by AdColony exceed the
payments to date, an unbilled revenue receivable is recognised. If the payments exceed the services rendered, a contract liability is recognised.

Publisher and revenue share costs

Cost of goods sold comprises publisher costs and the cost of licenses purchased from third-party suppliers. Publisher costs consist of the agreed-upon payments AdColony
makes to publishers for their advertising space, in which we deliver mobile ads. These payments are typically determined in advance as either a fixed percentage of the
advertising revenue we earn from mobile ads placed on the publisher’s application or website or as a fixed fee for that ad space. Publishers right to payment is established at the
same time as AdColony recognizes its revenue from the end customer. License costs are the costs of licenses purchased from third-party suppliers.

Other income (costs)

Material income and costs, which are not related to the normal course of business, are classified as other operating income (cost).

Net financing costs

Other finance income and costs comprise primarily foreign exchange gains and losses.



Interest income is recognized using the effective interest method.
Dividend income is recognized on the date upon which the entity’s right to receive payments is established.
Income tax

Income tax on the profit or loss for the year comprises current and deferred taxes. Income tax is recognized in profit or loss or other comprehensive income, except to the extent
that it relates to items recognized directly in equity, in which case it is recognized in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or substantially enacted at the balance sheet date, and any adjustment to tax
payable in respect of previous years.

Deferred tax is provided using the liability method, providing for temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes
and the amounts used for taxation purposes. The amount of deferred tax provided is based on the expected manner of realization or settlement of the carrying amount of assets

and liabilities, using tax rates enacted or substantively enacted at the balance sheet date.

A deferred tax asset is only recognized to the extent that it is probable that future taxable profits will be available against which the asset can be utilized. Deferred tax assets are
reduced to the extent that it is no longer probable that the related tax benefit will be realized.

Please see note 3 for further information regarding accounting estimates and judgments related to deferred tax assets.
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Additional income taxes that arise from the distribution of dividends are recognized at the same time as the liability to pay the related dividend.

Note 3 Critical accounting estimates and significant judgments

The preparation of consolidated financial statements in accordance with IFRS requires management to make judgments estimates and assumptions that affect the reported
amounts of revenues, expenses, assets and liabilities, and the disclosures of contingent liabilities, at the end of the reporting period. However, uncertainty about these

assumptions  and estimates could result in outcomes that require a material adjustment to the carrying amount of the asset or liability affected within the next financial year.

Estimates and judgments are evaluated on an ongoing basis, based upon historical results and experience, consultations with experts, trends and other methods which
management considers reasonable under the circumstances, as well as forecasts as to how these might change in the future.

Critical accounting estimates

The main estimates that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year are specified
below.

Impairment, see note 11

In accordance with IAS 36, the Group tests whether goodwill has suffered any impairment annually, or more frequently if events or changes in circumstances indicate potential
impairment. Assets that are subject to amortization are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount may not be
recoverable.

The recoverable amounts of cash-generating units have been determined based on a value-in-use calculation for the most significant cash-generating units. see note 11 for
further information on recoverable amounts.

Value in use, particularly when discounted cash flow methods are used, must in part be based on management’s evaluations, including determining appropriate cash-generating
units, determining the discount rate, estimates of future performance, revenue generating capacity of the assets, margins, and assumptions of the future market conditions. For
assumptions used, external evidence has been taken into consideration. Discount rates used have been compared to third-party sources.

Management compares the estimates of value in use with the market valuation for reasonableness. In addition, a retrospective analysis of forecasts used in prior years is carried
out in order to provide further input for the estimates that are made regarding future cash flows. A three year period is used due to the pace of changes in this industry, which

makes it difficult to accurately forecast beyond such a period. Beyond the explicit forecast period, the cash flows are extrapolated using constant nominal growth rates.

A sensitivity analysis for changes in key assumptions and whether they would lead to an impairment loss is included in note 11.
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Significant judgments

Significant judgements in applying the entity’s accounting policies are specified below.

Goodwill, see note 11

Goodwill in these consolidated financial statements arose through the acquisition of AdColony Inc, the most significant Group component, in 2014. Identified excess values in
the acquisition are customer contracts, customer relationships, trademarks, and proprietary technology, while the goodwill is based on the expected benefits from synergies of

the combination with other newly acquired businesses over several years prior to the opening balance.

Over time, the legal and operational structure of the Group has been significantly simplified and there is only one remaining cash generating unit monitored for internal



management purposes.
Capitalized development costs, see note 12

Cost of building new features, together with significant and pervasive improvements of core platforms, provided that the significant and pervasive improvements of parts or
main components of core platforms will generate probable future economic benefits, are capitalized as development costs and amortized on a straight-line basis of up to 5 years.

On a quarterly basis, engineering work is assessed on a project basis. Projects are categorized as 1) those that have met the  technological feasibility date but have not yet
gone live 2) those that have launched and begun amortization, and 3) research/operations/maintenance projects. An allocation of a percentage of each employee’s time across
the various projects is made.

Any new projects are assessed according to the criteria in IAS 38, and previously categorized projects are assessed in terms of changes in assumptions. Capitalized costs are
calculated by using the time allocations made. These calculations are reviewed by management before being capitalized.

Some of the work that engineering employees perform is related to the implementation of the ongoing updates that are required to maintain the platforms’ functionality.
Examples of updates include “bug fixes”, updates made to comply with changes in laws and regulations, and updates made to keep pace with the latest trends. These costs are
expensed as maintenance expenses.

Deferred tax assets, see note 8

The recognition of deferred tax assets and liabilities requires the exercise of judgment. AdColony recognizes deferred tax assets related to tax losses in the statement of financial
position when it is considered probable that taxable profit will be generated in future periods against which these tax loss carry forwards can be utilized. The vast majoirty of the
recognized deferred tax assets as of December 31, 2020, relates to tax loss carry forwards in the US.

See note 8 for a breakdown of tax loss carry forwards and relevant expirations dates of these.

Note 4 Operating information

The Group's business activities comprise of mobile advertising. AdColony provides an end-to-end platform for brands, agencies, publishers and application developers to deliver

advertising to consumers on mobile devices around the world. AdColony delivers highly interactive and engaging advertising experiences across all mobile formats with
particular strength in video and full screen interactive rich media ads.
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The AdColony business is integrated on to a single advertising platform with common, global leadership. The majority of the group's assets are in the US and only immaterial
parts of the non-current assets are outside the US.

AdColony's advertising revenue is primarily based on the activity of mobile users viewing ads through 3rd party publishers, such as developer applications and mobile websites.
Revenue is recognized when AdColony's advertising services are delivered based on the specific terms of the advertising contract, which are commonly based on the number of
ads delivered, or views, clicks or actions by users of mobile advertisements.
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Revenues

Revenue by region

[USD million] 2020 2019

USA 94.6 86.9
EMEA 91.2 71.7
Asia Pacific 17.5 15.2
Americas, excluding USA 7.7 4.1
Total 211.0 183.9

The breakdown of revenue by region reflects the customer or partner's country of domicile. Consequently, the revenue breakdown reflects the location of AdColony's customers
and partners. The breakdown above does not reflect where AdColony's derivative products and services are used by the end user (partner's customer).

Disaggreagation of revenue

There is considered to be only one revenue type, therefore revenue is not presented disaggregated.

Note 5 Financial risk, accounts and other receivables, and financial instruments

Financial risk

Risk management in the Group is carried out by manamgement and approved by the Board of Directors. Potential risks are evaluated on a regular basis and management
determines appropriate strategies related to how these risks are to be handled within the Group under the approved policies. The Group is exposed to market (currency) risk,

credit risk and liquidity risk.

Currency risk



The majority of the financial risk that the Group is exposed to relates to currency risk. Both revenue and operating expenses are exposed to foreign exchange rate fluctuations.
Please note that some revenue numbers are impacted by changes in local currencies which are the basis for invoicing of customers. These effects are not specified in the table

below.

2020 2019
Revenues per currency:
[USD million] Revenues Y% Revenues %
USD 164.8 78.1% 149.5 81.3%
DKK 26.3 12.5% 15.0 8.2%
TRY 15.0 7.1% 13.2 7.2%
Other 4.9 2.3% 6.3 3.4%
Total 211.0 183.9
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2020 2019
Operating expenses (OPEX) per currency:
[USD million] OPEX Y% OPEX %
USD 1717.5) 81.5% (171.1) 83.2%
DKK (19.3) 8.9% (12.7) 6.2%
TRY (13.5) 6.2% (12.4) 6.0%
Other (7.5) 3.5% 9.5) 4.6%
Total (217.8) (205.7)
Conversion of the Group's revenues from foreign currencies into USD yields the following average exchange rates: 2020 2019
DKK 0.1553 0.1496
TRY 0.1389 0.1749

Loans and receivables

The Group as limited exposure in terms of credit or fx risk related to loans and receivables.

Foreign exchange contracts

During 2020 and 2019, the Group did not use forward exchange contracts to hedge its currency risk, and had not entered into any foreign exchange contracts as of December 31,

2020, December 31, 2019, or January 1, 2019.

FX gain (loss) and other financial income (expense)

The table below shows the breakdown of FX gains and losses, and other financial income and expense.

FX gain

FX loss

Other finance income (expense)
Total

Credit risk

2020 2019
2.8 25
(3.4) 4.7)
(0.1) 0.1
0.7) 22)

Credit risk is the risk of losses that the Group would suffer if a counterparty fails to perform its financial obligations. The Group’s exposure to credit risk is mainly related to
external receivables. Credit risk is assessed for each specific customer. No single customer accounted for more than 10% of the Group's revenue during the financial year.
Further, the Group conducts much of its business with large global companies and has not experienced significant credit-related losses during this or previous financial years.
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The group applies the IFRS 9 simplified approach to measuring expected credit losses which uses a lifetime expected loss allowance for all trade receivables and unbilled
revenue. To measure the expected credit losses, trade receivables and unbilled revenue have been grouped based on shared credit risk characteristics and the days past due. The
unbilled revenue relates to unbilled work in progress and have substantially the same risk characteristics as the trade receivables for the same types of contracts. The group has
therefore concluded that the expected loss rates for trade receivables are a reasonable approximation of the loss rates for the unbilled revenue. Individual assessments per

customer are also carried out by financial management.
Accounts receivable

Gross accounts receivable per currency:

The numbers below are presented in local currencies (million)

% of

. gross AR
Gross accounts receivable per currency: 12/31/2020

12/31/2019

% of
gross AR

1/1/2019

% of

gross AR



USD 61.1% 26.4 65.2% 25.8 63.4%
TRY 20.3% 42.4 13.6% 32.8 13.2%
DKK 16.0% 29.2 11.4% 19.6 7.0%
Other 2.6% n/a 9.8% n/a 16.4%
The accounts receivable are converted, as of December 31, at the following exchange rates:
12/31/2020 12/31/2019 1/1/2019
TRY 0.1349 0.1681 0.1891
DKK 0.1648 0.1501 0.1533
Gross accounts receivable per region:
[USD million] 12/31/2020 12/31/2019 1/1/2019
Americas 20.6 21.0 16.5
EMEA 26.9 16.7 16.5
Asia Pacific 4.2 33 8.1
Total 51.7 41.0 41.0
AdColony Holding AS
Annual Report 2020
Loss allowance as at December 31, 2020 and December 31, 2019 was determined as follows for both trade receivables and unbilled revenue:
12/31/2020
Gross Gross
carrying carrying
amount - amount -
accounts Unbilled Expected Loss
[USD million] receivable revenue loss rate allowance
Current 36.8 - 0.1% (0.0)
Past due 0-30 days 7.3 - 0.3% (0.0)
Past due 31-60 days 22 - 0.0% (0.0)
Past due 61-90 days 1.9 - 19.7% 0.4)
More than 90 days 3.5 - 36.2% (1.3)
Total 51.7 0.0 (1.7)
12/31/2019
Gross Gross
carrying carrying
amount - amount -
accounts Unbilled Expected Loss
receivable revenue loss rate allowance
Current 25.8 - 0.1% (0.0)
Past due 0-30 days 6.7 - 10.8% 0.7)
Past due 31-60 days 4.1 - 0.0% (0.0)
Past due 61-90 days 1.8 - 0.2% (0.0)
More than 90 days 2.6 - 54.0% (1.4)
Total 41.0 0.0 (2.1)
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1/1/2019
Gross
Gross carrying
carrying amount -
amount - accounts Unbilled Expected Loss
receivable revenue loss rate allowance
Current 19.2 - 0.3% (0.1)
Past due 0-30 days 7.6 - 2.8% 0.2)
Past due 31-60 days 3.8 - 0.5% (0.0)
Past due 61-90 days 2.9 - 2.0% 0.1)
More than 90 days 7.6 - 83.1% (6.3)
Total 41.0 0.0 (6.6)
Accounts receivables and other receivables
[USD million] 12/31/2020 12/31/2019 1/1/2019
Accounts receivable (including provision for bad debt) 50.0 38.9 344
Unbilled revenue 23.0 19.7 14.9



Other receivables 2.3 4.8 7.2
Total 75.2 63.3 56.5

Accounts receivable represent the part of receivables that is invoiced to customers but not yet paid. unbilled revenue represents revenue recognized in the year which was not
invoiced to the customers at year end and which will be invoiced to customers subsequent to the balance sheet date.

Other receivables
Other receivables consists of payments held in escrow related to sales and acquisitions, non-trade receivables including tax receivables, and prepayments.
Contract liabilities

Contract liabilities consist of customer prepayments of advertising campaigns and license/royalty payments.

Liquidity risk

[USD million]

Liquidity reserve 12/31/2020 12/31/2019 1/1/2019
Cash and cash equivalents

Cash in hand and on deposit 15.4 7.2 15.4
Unrestricted cash 15.4 7:2 15.4
Breakdown of cash deposits by currency [USD million] 12/31/2020 12/31/2019 1/1/2019
USD 4.7 3.7 10.6
NOK 0.0 0.0 0.1
EUR 0.6 0.8 0.5
TRY 1.3 0.1 1.2
Other 8.8 2.6 3.1
Total 154 7.2 15.4
AdColony Holding AS

Annual Report 2020

Credit facility

In May 2018, the ultimate parent company of AdColony, Otello, signed an agreement for a new 3 year Revolving Credit Facility (RCF) of $100 million with DNB Bank ASA.
In March 2020, Otello signed an amendment to that agreement reducing the facility to $50 million. In early 2021, the termination date of the RCF was extended to June 30,
2021. As at December 31, 2020, $35 million of the revolving credit facility had been drawn up. AdColony has not drawn up any of these $35 million. The facility is primarily
secured through a pledge in shares in Otello's subsidiaries, including AdColony Holding AS. AdColony Holding AS has not made any financial guarantees to any companies
external to Otello group in connection with this credit facility. In addition, as of April 2021, Otello no longer owns the shares of AdColony Holding AS, such that the AdColony
group is not subject to externally imposed capital requirements.

Financial liabilities

All financial liabilities, with the exception of the non-current portion of lease liabilities, are expected to be paid within 1 year of the balance sheet date.

Debt reconciliation

The tables below set out an analysis of debt and the movements in debt for each of the periods:

[USD million] 12/31/2020 12/31/2019 1/1/2019

Loan from ultimate parent company, Otello Corporation ASA (135.3) (127.2) 9.3)
Lease liabilities 3.1 (5.7 9.8)
Debt (138.4) (132.8) (19.1)

No part of the debt is subject to fixed interest rates. The loan from Otello Corporation ASA was settled through a capital increase in AdColony Holding AS that was carried out
in March 2021.

Liabilities from
financing activites

[USD million] Borrowings Leases Total

Debt as of 1/1/2020 (127.2) (5.7) (132.8)
Additions of loans and borrowings (5.0) - (5.0)
Accrued interest expense, non-cash @3.1) - 3.1
Addition of lease liabilities, non-cash - (1.1) (1.1)
Payment of lease liabilities = 3.8 3.8
Interest on lease liabilities, non-cash - 0.2) 0.2)
Effects of exchange rate changes - 0.0 0.0
Debt as of 12/31/2020 (135.3) 3.1) (138.4)
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Liabilities from
financing activites

[USD million] Borrowings Leases Total

Debt as of 1/1/2019 9.3) 9.8) (19.1)
Additions of loans and borrowings (12.7) - (12.7)
Dividend to Otello Corporation ASA settled by transfer of receivable from a group company, with no

cash effect (101.7) - (101.7)
Accrued interest expense, non-cash (3.5) - (3.5)
Addition of lease liabilities, non-cash - (1.0) (1.0)
Payment of lease liabilities - 5.4 5.4
Interest on lease liabilities, non-cash - 0.3) (0.3)
Effects of exchange rate changes - 0.0 0.0
Debt as of 12/31/2019 (127.2) 5.7 (132.8)

Capital management

The Group's policy has been to maintain a high equity-to-asset ratio and to maintain a solid capital base so as to maintain investor, creditor and market confidence and to sustain
future development of the business. The Group possesses a business model that anticipates considerable cash flow in the future. Since the Group has new ownership as of

April 2021, these policies will be the subject of total reconsideration.

Financial instruments

Financial instruments, and contracts accounted for as such, are included in several line items in the statement of financial position and classified in categories for accounting
treatment. All financial instruments have a carrying amount that approximates fair value.

AdColony Holding AS
Annual Report 2020

Note 6 Payroll expenses and remuneration to management

[USD million]

Payroll expenses 2020 2019
Salaries and bonuses (24.0) (27.3)
Social security cost 2.2) (2.3)
Pension cost (0.6) (0.8)
Stock-based compensation expense, including social security cost (0.0) 0.2)
Insurance and other employee benefits 2.0) 3.0)
Payments to long-term contractual staff 3.9) (4.0)
Total (32.6) (37.7)
Average number of full time equivalents 373 353

The Group has not given any loans or security deposits to the CEO, executive management or their related parties.

A bonus program exists for the senior executive team in AdColony. For each individual executive, a limit is set for the amount of bonus that can be achieved. The size of the
bonus payment is dependent on actual company performance compared to a set of predefined targets.

An accrual for all 2020 bonuses for senior executives has been recognized in the consolidated financial statements. Bonuses were paid in 2021.
Share compensation program:

AdColony's ultimate parent company, Otello Corporation ASA, has a share-based compensation program, including both ordinary stock options and Restricted Stock Units
(“RSU”).

As at December 31, 2020, 2 employees in the AdColony group hold outstanding options. These options were out of the money as of December 31, 2020 and at the time of sale
of shares in AdColony Holding AS. Therefore, AdColony will have no obligations related to this.
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There are no unvested RSUs left for AdColony employees as of December 31, 2020.

Note 7 Other operating expenses

[USD million]

Other operating expenses 2020 2019
Hosting expenses, excl. depreciation cost 13.9) (13.6)
Rent and other office expenses (1.4) (0.3)
Marketing expenses 1.6) 2.2)
Audit, legal and other advisory services 2.8) 3.9)
Purchase of equipment, not capitalized 2.0) 2.2)

Travel expenses 0.8) 2.7



Bad debt expenses
Restructuring cost
Other expenses
Total

Note 8 Taxes

[USD million]

(0.6)
0.7
(3.5)

3.0
(0.8)
3.7

(25.8)

(26.2)

2020

2019

Income tax expense recognized in the statement of profit and loss:
Current tax

Refund of taxes paid

Changes in deferred taxes

Changes in deferred taxes related to non-recognition of certain tax assets

Changes in deferred tax related to amortization of excess values from business combinations
Write down of deferred tax related to write down of intangibles from business combinations

Changes in deferred tax related to changes in tax rates!)
Withholding tax expense

Income tax expense

Recognized deferred tax assets and liabilities:

Deferred tax balances presented in the statement of financial position comprise the following:

[USD million]

12/31/2020

2.4)
1.1

0.1

(0.2_)

(0.6)

5.2
(7.3)

(0.2_)

33

(2.6)

12/31/2019

1/1/2019

Deferred tax assets related to tax loss carryforwards
Deferred tax assets related to other temporary differences
Deferred tax liabilities related to temporary differences
Net deferred assets (liabilities)

20.7
5.3
(0.1)

22.6
2.2
0.2)

233
2.0
(0.7)

25.9

24.6

24.5

1) In the statement of financial position, deferred tax liabilities related to amortizable excess value from business combinations in the US and are netted against deferred tax

assets in the same US tax jurisdiction.
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All US entities are included in a US consolidated tax group.

AdColony recognizes deferred tax assets related to tax losses in the statement of financial position when it is considered probable that taxable profit will be generated in future
periods against which these tax loss carry forwards can be utilized. The tax loss carry forwards are in the US only. Regarding the tax loss carry forwards in the US, management
has assessed forecast taxable profit for the coming years, and concluded that the amount of $7.3 million in tax loss carry forwards that were not reognized in the prior year,
should also not be recognized in the current year. However, management considers that sufficient future taxable profits will be generated against which the majority of US tax
loss carry forwards can be utilized. The majority of tax loss carry forwards in the US have therefore been recognized as at December 31, 2020.

See below for a breakdown of tax loss carry forwards and relevant expirations dates of these.

In the tables below, the set off tax is the amount recognized that reduces the tax loss carryforwards in the US for the portion that it is more likely than not to not be utilized in
future periods. These amounts relate to the acquired losses from certain business combinations that will most likely not be able to be utilized due to rules limiting the amount of

acquired losses a parent company can utilize.

Deferred tax assets (liabilities) and changes during the year

Posted
Posted directly to
2020 Balance to profit the Balance
[USD million] 1/1/20 and loss equity 12/31/20
Total related to temporary differences 2.0 1.6 1.5 5.2
Deferred tax liabilities related to amortizable excess value from business
combinations (0.1) 0.1 - (0.1)
Tax loss carryforwards 35.4 (2.0) - 33.4
Tax loss carryforwards not recognized in the statement of financial position (12.7) 0.0 - (12.7)
Tax loss carryforwards recognized in the statement of financial position 22.6 (2.0) - 20.7
Net deferred tax assets (liabilities) recognized in the statement of financial
position 24.6 0.2) 1.5 25.7
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Posted
Posted directly to
2019 Balance to profit the Balance
[USD million] 1/1/19 and loss equity 12/31/19




Total related to temporary differences 1.8 (1.1) 1.3 2.0
Deferred tax liabilities related to amortizable excess value from business

combinations (0.3) 0.2 - (0.1)
Tax loss carryforwards 29.0 6.3 - 354
Tax loss carryforwards not recognized in the statement of financial position (5.8) (7.0) - (12.7)
Tax loss carryforwards recognized in the statement of financial position 23.3 0.6) - 22.6
Net deferred tax assets (liabilities) recognized in the statement of financial

position 24.7 (1.5) 1.3 24.6
The Group's gross tax loss carryforwards expire as follows:

[USD million] United States Norway Total

2026 0.4 - 0.4
2027 1.2 - 1.2
2032 2.1 - 2.1
2033 5.4 - 5.4
2034 1.9 - 1.9
2035 1.3 - 1.3
2036 11.6 - 11.6
2037 42.2 - 42.2
No expiration deadline 43.8 - 43.8
Total 109.9 0.0 109.9
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[USD million]

Reconciliation of effective tax rate 2020 2019

Profit (loss) before tax (10.3) (27.8)
Income tax using the corporate income tax rate in Norway (22% in 2020 / 22% in 2019) 2.3 6.1
Effect of changes in tax rates - -
Effect of tax rates outside Norway different from 22% / 22% 0.4 0.5
Effect of non-taxable and non-deductible items 0.7 (1.9)
Deferred tax assets from previously unrecognized tax losses - -
Effect of non-recognition of certain deferred tax assets - (7.3)
Other effects (0.2) -
Total tax expense for the year 3.2 (2.6)
Effective tax rate 31.1% -9.2%

Permanent differences

Permanent differences comprise changes in the amortization of acquired intangibles assets, impairment losses, share-based remuneration costs and other non-deductible costs.

Note 9 Restructuring expenses

During 2020, AdColony recognized restructuring expenses in connection with a strategic cost reduction that will better align costs with revenues, and for legal and other costs

related to business combinations and restructuring processes.

[USD million]
Restructuring expenses

2020 2019

Salary restructuring expense

Legal and other costs related to business combinations and disposals
Office restructuring cost

Total

Note 10 Other current liabilities

[USD million]

0.6)
(0.0)

(0.6)
(0.1)
(0.1)

0.7

0.8)

12/31/2020 12/31/2019

1/1/2019

Accruals for publisher invoices not yet received
Accrued operating expenses
Accrued bonuses, commission and other employee benefits

Other current liabilities
Total

32.7 23.4
34 2.6
38 32
1.0 2.7

19.5
1.2
43

11.1

40.8 31.9

36.1
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GDPR

As reported in the media, on January 14, 2020, the Norwegian Consumer Council (NCC) filed a complaint to the Norwegian Data Protection Authority (DPA) against Grindr



and five other companies, including AdColony, who is a supplier to Grindr. The NCC requests that the DPA investigate certain alleged breaches of the General Data Protection
Regulation (GDPR) relating to the processing of personal data about Grindr users received from Grindr through the Grindr app. As of the date of this report, AdColony has not
received any formal notification or complaint from the DPA. AdColony is currently looking into the NCC’s complaint and will provide further information if and when
necessary. The Company has not recognized any contingent liabilities in the financial statements related to this or any other matter.

Note 11 Goodwill and impairment testing

Goodwill

[USD million] 2020 2019
Acquisition cost

Acquisition cost as of 1/1 273.1 273.1
Acquisition cost as of 12/31 273.1 273.1
Accumulated impairment losses

Accumulated impairment losses as of 1/1 (91.0) (91.0)
Accumulated impairment losses as of 12/31 91.0) (91.0)

Carrying amount
As of December 31 182.2 182.2

See impairment testing below for further information regarding CGUs.
Impairment testing

AdColony has carried out impairment testing as of December 31, 2020, December 31, 2019 and January 01, 2019 according to IAS 36. Based on the impairment testing, no
impairment loss was recognized.

Goodwill in these consolidated financial statements arose through the acquisition of AdColony, in 2014. Identified excess values in the acquisition are customer contracts,
customer relationships, trademarks, and proprietary technology, while the goodwill is based on the expected benefits from synergies of the combination of acquired businesses
over several years prior to the opening balance.

Cash-generating units
The AdColony business operates on a single advertising platform with common, global leadership. The various legal entities in the AdColony group are based on the

geographical distribution of customers, and are as such do not operate independently of each other. The AdColony business as a whole is therefore the lowest level at which
goodwill is monitored and measured and management has considered it appropriate to test the goodwill at this level.
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Recoverable amount

The recoverable amount of assets is the higher of value in use and fair value less cost of disposal. Discounted cash flow models have been applied to determine the value in use
for all the cash-generating units. Management has projected cash flows based on financial forecasts and strategy plans covering a three year period. A three year period is used
due to the pace of changes in this industry, which makes it difficult to accurately forecast beyond such a period. Beyond the explicit forecast period, the cash flows are
extrapolated using constant nominal growth rates.

Key assumptions

Key assumptions used in the calculation of value in use are Revenue and EBITDA margin growth rates, Nominal growth rate in terminal value, and discount rates. The
following key assumptions were used in determining the value in use:

Revenue growth (average) D) 19.9%
EBITDA Margin growth (average) ) 3.3 points
Discount rate after tax 72%
Discount rate before tax 10.3 %
Nominal growth rate in terminal value 2.0%

1) Represents the compound annual growth rate during 2021-2023 (until the terminal year).
2) Represents the average percentage point increase in EBITDA margin during 2021-2023.
Revenue growth (average)

Revenue growth is estimated based on current levels and expected future market development.
EBITDA Margin growth (average)

The EBITDA margin represents the operating margin before depreciation and amortization and is estimated based on the current margin level and expected future market
development. Committed or implemented operational restructuring initiatives are included.

Discount rates



Discount rates are based on Weighted Average Cost of Capital (WACC) derived from the Capital Asset Pricing Model (CAPM) methodology. The WACC calculations are
based on a Global-Local approach, implying that a global risk free rate is applied as a basis (US 20Y Government bond). The inflation difference between the respective
country of the specific CGU and the US is added to reflect the local risk free rate. Country risk premiums in addition to the US market risk premium are applied to correct for
local risk. The discount rates also take into account gearing, the corporate tax rate, and the equity beta.
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Growth rates

The expected growth rates for a cash-generating unit is derived from the level experienced over the last few years to the long-term growth level in the market the entity operates.
The growth rates used to extrapolate cash flow projections beyond the explicit forecast period are based on management’s past experience, and assumptions in terms of
expectations for the market development in which the entity operates. The growth rates used to extrapolate cash flows in the terminal year are not higher than the expected long-
term growth in the market in which the entity operates.

Sensitivity analysis related to impairment testing

The following changes in forecasts and key assumptions, in isolation, would result in the recoverable amount being approximately equal to the carrying amount. Any changes
beyond those described below may, therefore, lead to an impairment loss:

Discount rate after tax: !

An increase by 740 basis points
Future cash flows: 2)

A decrease by 62% in projected future cash flows for the 3 year forecast period

Nominal growth rate in terminal value:

No reasonable change in the nominal growth rate in the terminal value, in isolation, would result in the in the recoverable amount being approximately equal to the carrying
amount.

1) Discount rate: the changes above are for the whole period including terminal value.

2) Future cash flows: the changes above are for the 3 year forecast period and for the extrapolation period (terminal value)
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Note 12 Intangible Assets

2020

Other intangible
[USD million] Development assets Total
Acquisition cost
Acquisition cost as of 1/1/20 35.1 97.1 132.2
Additions 7.4 0.0 7.4
Reclassification - - -
Disposal - - -
Translation differences 0.1) (0.6) (0.8)
Acquisition cost as of 12/31/20 42.3 96.5 138.8
Accumulated amortization and impairment losses
Amortization and impairment losses as of 1/1/20 (26.7) (96.6) (123.2)
Amortization 13.4) (0.6) (14.0)
Impairment losses - - -
Reclassification 0.0 - 0.0
Disposal - - 0.0
Translation differences 0.1 0.6 0.8
Accumulated amortization and impairment losses as of 12/31/20 (40.0) (96.5) (136.5)
Net book value as of 12/31/20 2.4 (0.0) 2.4
Amortization for the year (13.4) (0.6) (14.0)
Impairment losses for the year - - -
Useful life Up to 3 years Up to 7 years
Amortization plan Linear Linear

2019




[USD million]

Acquisition cost

Acquisition cost as of 1/1/19
Additions

Reclassification

Disposal

Translation differences
Acquisition cost as of 12/31/19

Accumulated amortization and impairment losses

Amortization and impairment losses as of 1/1/19

Amortization

Impairment losses

Reclassification

Disposal

Translation differences

Accumulated amortization and impairment losses as of 12/31/19

Net book value as of 12/31/19

Amortization for the year
Impairment losses for the year

Useful life
Amortization plan

Other intangible

Development assets Total
27.4 97.9 125.3
7.8 0.0 7.8
(0.0) (0.8) (0.8)
35.1 97.1 132.2
(13.7) 95.1) (108.9)
(13.0) (2.2) (15.2)
- 0.0 0.0
0.0 0.7 0.8
(26.7) (96.6) (123.2)
8.4 0.5 9.0
(13.0) (2.2) (15.2)
Up to 3 years Up to 7 years
Linear Linear
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Other intangible assets

Other intangible assets relates to prior acquisitions within the AdColony business, and comprise customer relationships, customer contracts, proprietary technology and

trademarks.

Development

Development is an internally developed intangible asset. Engineering salaries are the primary expense incurred in terms of costs related to research, development, and
maintenance of platforms and applications. In 2020, $11.3 million (2019: 12.1) in engineering salaries were expensed in the financial statement. $7.4 million (2019: 7.8) in

research and development costs were capitalized in 2020.

For additional information on judgements related to capitalized R&D costs, see note 3.

Note 13 Property, plant and equipment

[USD million]

Acquisition cost

Acquisition cost as of 1/1/20
Additions

Translation differences
Acquisition cost as of 12/31/20

Accumulated depreciation and impairment losses

Depreciation and impairment losses as of 1/1/20

Depreciation and impairment losses

Translation differences

Accumulated depreciation and impairment losses as of 12/31/20

Net book value as of 12/31/20
Depreciation for the year

Useful life
Depreciation plan

2020
Fixtures and Machinery and Leasehold
fittings equipment improvements Total
1.8 12.2 2.1 16.1
0.2 0.2 0.0 0.4
0.1) 0.0 0.1) 0.2)
1.9 12.4 2.1 16.4
(1.1) (11.2) (0.8) (13.0)
0.4) 0.9) 0.2) (1.5)
0.1 (0.0) (0.0) 0.1
(1.3) 1z.1) (1.0) (14.5)
0.6 0.3 1.1 1.9
0.4) (0.9) 0.2) (1.5)

Up to 6 years
Linear

Up to 10 years
Linear

Up to S years
Linear
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2019




[USD million]

Acquisition cost

Acquisition cost as of 1/1/19

Additions

Disposal

Translation differences

Acquisition cost as of 12/31/19

Accumulated depreciation and impairment losses
Depreciation and impairment losses as of 1/1/19
Depreciation and impairment losses

Translation differences

Accumulated depreciation and impairment losses as of 12/31/19

Net book value as of 12/31/19
Depreciation for the year

Useful life
Depreciation plan

Note 14 Right-of-use assets and lease liabilities

Fixtures and Machinery and
fittings equipment Leasehold
improvements Total
1.5 12.1 1.8 15.5
0.3 0.1 0.4 0.8
0.0) 0.0 0.1) 0.1)
(0.1) 0.0 (0.0) (0.1)
1.8 12.2 2.1 16.1
0.7) 9.2) (0.6) (10.5)
0.4) (2.0) 0.2) (2.5)
0.0 (0.0) 0.0 0.0
(1.1) (11.2) 0.8) (13.0)
0.8 1.0 1.3 3.1
0.4) (2.0) 0.2) 2.5)

Up to 6 years
Linear

Up to 10 years
Linear

Up to 5 years
Linear

The ROU assets and lease liabilities comprise office lease contracts. For financial subleasing contracts, the Group has recognized a lease receivable in the statement of financial

position, with a corresponding reduction in the ROU asset.
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The movements of the Group’s right-of-use assets, lease receivables and lease liabilities are presented below:

Lease liabilities

(USD million)

Balance as of 1/1

Additions

Translation differences

Lease payments

Interest expense on lease liabilities
Lease liabilities as of 12/31

Of which:

Current lease liabilities (less than 1 year)
Non-current lease liabilities (more than 1 year)
Balance as of 12/31

Right of use assets

(USD million)

Balance as of 1/1

Lease receivable as of 1/1

Additions

Depreciation

Adjustment for depreciation related to Lease receivables
Translation differences

Right of use assets as of 12/31

2020 2019
5.7 9.8

1.1 1.0
(0.0) (0.0)
(3.8) (5.4)

0.2 0.3

3.1 5.7

25 3.6

0.6 2.1

31 5.7

2020 2019

32 9.8

@.1)

1.2 1.0

3.7) (5.2)

1.4 1.8

2.1 3.2

Depreciation is charged to the statement of profit and loss on a straight-line basis over the estimated useful life of each leased asset. The estimated useful life is considered to be

the term of the contract for each leased asset.
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Lease receivables

(USD million)

Balance as of 1/1

Additions

Income from sublease

Interest income

Translation differences

Lease receivables as of 12/31

2020 2019
24 4.1
(1.5) (1.8)
0.1 0.1
0.9 2.4




Of which:

Current contract assets (less than 1 year) 0.9 0.5
Non-current contract assets (more than 1 year) - 1.9
Balance as of 12/31 0.9 2.4

Translation differences arise due to translation of lease contracts in local currencies to USD.
Future lease payments
The future minimum lease payments under non-cancellable lease contracts are as follows:

2020 2019

Payments for leases:

Less than one year 2.6 3.5
Between one to five years 0.6 2.2
More than five years -

Total 3.2 5.7

The majority of the lease liabilities relate to office leases of AdColony’s offices in the US.
Further information about the impact of IFRS 16, ‘Leases’, is provided in Note 1.
Note 15 Shares and shareholder information

Share capital Total Face value (NOK) Carrying value (NOK)
Ordinary shares 30,000 30 900,000

The Company’s share capital is USD 105,273 as at December 31, 2020.
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Ownership and
Shareholder Shares voting share
Otello Corporation ASA 30,000 100%

All ordinary shares have equal voting rights and the right to receive dividends.
Capital increase / conversion of loan to equity in 2021

After the balance sheet date, it was agreed that Otello Corporation ASA would increase the capital of AdColony Holding AS by way of a contribution in kind. The subscription
amount for the capital increase was settled by transferring the outstanding receivable that Otello Corporation ASA had towards AdColony Holding US, Inc. of USD
132,810,460. At the prevailing exchange rate, this resulted in a capital increase of NOK 1,128,928,754.41, comprised of NOK 300,000 in share capital and the remaining
balance in share premium. With a new share capital of NOK 1,200,000 divided between 30,000 shares, the new par value is NOK 40 per share. The capital increase was
completed on March 18, 2021 and registered with the Norwegian Register of Business Enterprises the same month.

Capital increase / conversion of loan to equity in 2019

The issuance of share capital presented in the equity statement in 2019 was completed in two steps, as a conversion of debt to the sole shareholder of the Company, Otello
Corporation ASA, and a contribution in kind of a receivable Otello Corporation ASA had towards the AdColony Holding subsidiary, AdColony Inc. The issuance of share
capital of 14,9mUSD had no cash effect.

Share distribution in 2019

AdColony Holding AS did not pay a dividend in 2020. In 2019, the company declared a dividend of NOK 1,063,360,364.51 and a group contribution of NOK 57,342,379 to the
sole shareholder, Otello Corporation ASA, both distributed from other share capital and settled by transferring outstanding receivables that AdColony Holding AS had with its
subsidiary AdColony, Inc. The dividend distribution of net 116,2 mUSD had no cash effect.

The Board of Directors proposed that the 2020 Annual General Meeting does not approve any dividend payment.
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Note 16 Corporate Structure of AdColony Group
Below is a list of group companies in the AdColony group as at December 31, 2020:

Entity name Location Country Owner and
voting share

AdColony Holding AS Oslo Norway N/A



Subsidiaries

AdAurora (Beijing) Technologies Co. Ltd (VIE) Beijing China 100%
AdColony AB Stockholm Sweden 100%
AdColony ApS Copenhagen Denmark 100%
AdColony AS Oslo Norway 100%
AdColony Beijing Co, Ltd. Beijing China 100%
AdColony GmbH Berlin Germany 100%
AdColony Holdings Ireland Ltd Dublin Ireland 100%
AdColony Holdings US, Inc. San Mateo United States 100%
AdColony India Private Ltd Gurgaon India 100%
AdColony Ireland Ltd Dublin Ireland 100%
AdColony Japan LLC Tokyo Japan 100%
AdColony Korea Ltd Seoul Republic of South Koreal00%
AdColony Poland sp.z.0.0 Warsaw Poland 100%
AdColony Singapore PTE. Ltd Singapore Singapore 100%
AdColony UK Ltd London United Kingdom 100%
AdColony, Inc. Los Angeles United States 100%
Advine Mobile Advertising Network Prorietary Ltd Cape Town South Africa 100%
Foriades Park SA Montevideo Uruguay 100%
Hunt Mobile Ads SA de CV Mexico City Mexico 100%
Huntmads SA Buenos Aires Argentina 100%
Mobilike Mobil Reklam Pazarlama Ve Ticaret A.S Istanbul Turkey 100%

Related party transactions

Apart from transactions with group companies in the normal course of business, the Company did not engage in any related party transactions, including with any members of
the Board of Directors or Executive Management.

The AdColony Group has not engaged in any related party transactions with any members of the Board of Directors of Otello Corporation ASA or Otello Group executive
management.

Information regarding compensation for Executive Management and Board of Directors can be found in note 6 of these consolidated financial statements.
Note 17 Events after the reporting period
Sale of AdColony to Digital Turbine

The Group’s ultimate parent company, Otello Corporation ASA, announced on February 26, 2021, that it had entered into a definitive agreement to sell AdColony to Digital
Turbine, Inc. (Nasdaq: APPS) for a total estimated consideration of $400 million.
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Digital Turbine is a global mobile technology company, passionate about delivering the right content to the right person at the right time across all Android devices. The
company's on-demand media platform powers frictionless app and content discovery, use acquisition and engagement, operational efficiency, and monetization opportunities.
Digital Turbine's technology platform has been adopted by more than 40 mobile operators and OEMs worldwide, and has delivered more than three billion app preloads for tens
of thousands of advertising campaigns. The Company is headquartered in Austin, Texas, with global offices in Arlington, Durham, Mumbai, San Francisco, Singapore and Tel
Aviv.

At the time of that announcement, total estimated consideration for the acquisition was $400 million, including a normalized amount of working capital and $19 million in cash.
Some or all of the cash will be returned to Otello subject to the achievement of certain future net revenue targets: (1) $100 million in cash to be paid at closing (2) $100 million
in cash to be paid six months following the closing, and (3) on-target earn-out of $200 million, to be paid fully in cash, based on AdColony achieving certain future target net
revenue objectives in 2021. The earn-out portion is not capped and is subject to change based on actual results.

With the support of the Board of Directors of Otello as well as the management of both Otello and AdColony, the transaction was approved at an extraordinary general meeting
of the Otello shareholders on March 26, 2021.

On April 29, 2021, Otello announced that the Digital Turbine had completed its acquisition of AdColony. Based on the continued strong development of the AdColony
business, Otello also announced an updated estimated consideration for the sale. AdColony’s 1Q21 performance extrapolated for the full FY 2021 would yield a payout of
around 131% of plan or around $262 million for the earn-out portion of the payment, thus giving a total estimated consideration of $462 million.

Capital increase / conversion of loan to equity

As part of the agreement to sell AdColony to Digital Turbine, it was also agreed that Otello Corporation ASA would increase the capital of AdColony Holding AS by way of a
contribution in kind. The subscription amount for the capital increase was settled by transferring the outstanding receiveable that Otello Corporation ASA had with AdColony
Holding US, Inc. of $132,810,460. At the prevailing exchange rate, this resulted in an increase of the capital of NOK 1,128,928,754.41, comprised of NOK 300,000 in share
capital and the balance in share premium. With a new share capital of NOK 1,200,000 over 30,000 shares, the new par value is NOK 40 per share. The capital increase was
completed on March 18, 2021.

Impact of COVID-19

The world is still grappling with the direct and indirect impacts of the Covid-19 virus. In this challenging situation, the primary focus of AdColony has been the health and
safety of our employees. Since mid-March 2020, we have successfully managed to shift the vast majority of the operations to remote homE offices. The operational impact has
been limited to a minimum and all business activities continue to operate as before the crisis. Due to the nature of our business in AdColony, in terms of not having physical
products, we are in relatively fortunate position. While the ultimate duration of the crisis and the knock-on effect of the changed behavior of our customers is uncertain, our
assessment as we enter 2021 is that we have seen a continued rebound for the AdColony business since 2Q20. In 1Q21 AdColony has delivered revenue growth of slightly
above the midpoint of the guidance provided and net revenue higher than the plan agreed with Digital Turbine as part of the sale agreement.



No events have occurred after the reporting date that would require the financial statements to be adjusted.




Exhibit 99.2

DIGITAL TURBINE, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

On April 29, 2021 (“Closing Date”), Digital Turbine, Inc. (the “Company”) and Digital Turbine Media, Inc., a wholly-owned subsidiary of the Company (“DT Media”)
completed the acquisition of AdColony Holding AS (the “Target” or, together with its subsidiaries, “AdColony”), a company whose primary business activities comprise mobile
advertising.

In connection with the completion of the acquisition, the Company paid cash of $100 million at closing, which is subject to adjustment for customary closing purchase price
adjustments. In addition, the Company will pay $100 million in cash six months after closing and an earn-out estimated to be between $200 million and $225 million based
upon the Target achieving certain net revenue less associated cost of revenue metrics for the twelve-month period ending on December 31, 2021. The following unaudited pro
forma condensed combined balance sheet of the Company as of March 31, 2021, and the unaudited pro forma condensed combined statement of operations of the Company for
the year ended March 31, 2021 are based on the historical consolidated financial statements of the Company and AdColony using the acquisition method of accounting.

The transaction accounting adjustments for the acquisition consist of those necessary to account for the acquisition. The unaudited pro forma condensed combined balance sheet
as of March 31, 2021 gives effect to the acquisition as if it had occurred on March 31, 2021 and includes all adjustments necessary to reflect the application of the acquisition
accounting to the transaction. The unaudited pro forma condensed combined statements of operations for the year ended March 31, 2021 give effect to the acquisition as if it had
occurred on April 1, 2020 and include all adjustments necessary to reflect the accounting for the transaction.

The unaudited pro forma condensed combined financial statements are presented for informational purposes only, in accordance with Article 11 of Regulation S-X, and are not
intended to represent or to be indicative of the income or financial position that the Company would have reported had the acquisition been completed as of the dates set forth in
the unaudited pro forma condensed combined financial statements due to various factors. The unaudited pro forma condensed combined balance sheet does not purport to
represent the future financial position of the Company and the unaudited pro forma condensed combined statements of operations do not purport to represent the future results
of operations of the Company. Given the comparable fiscal periods differ by one quarter, as permitted by Regulation S-X, the unaudited pro forma condensed combined
statements of operations combine AdColony’s consolidated statement of operations for the year ended December 31, 2020, with the Company’s consolidated financial
statements for the year ended March 31, 2021. The unaudited pro forma condensed combined balance sheet combines AdColony’s condensed consolidated balance sheet as of
December 31, 2020 with the Company’s condensed consolidated balance sheet as of March 31, 2021.

The unaudited pro forma condensed combined financial statements reflect management’s preliminary estimates of the fair value of purchase consideration and the fair values of
tangible and intangible assets acquired and liabilities assumed in the acquisition, with the remaining estimated purchase consideration recorded as goodwill. Independent
valuation specialists have conducted an analysis to assist management of the Company in determining the fair value of the assets acquired and liabilities assumed. The
Company’s management is responsible for these third-party valuations and appraisals. Since these unaudited pro forma condensed combined financial statements have been
prepared based on preliminary estimates of the fair value of purchase consideration and fair values of assets acquired and liabilities assumed, the actual amounts to be reported
in future filings may differ materially from the amounts used in the pro forma condensed combined financial statements.

These unaudited pro forma condensed combined financial statements should be read in conjunction with the following:
* The accompanying notes to the unaudited pro forma condensed combined financial statements;

» The Company’s historical audited consolidated financial statements and notes thereto contained in the Company’s Annual Report on Form 10-K for the year ended March 31,
2021;

* The Current Report on Form 8-K/A of the Company to which these unaudited pro forma condensed combined financial statements are attached as an exhibit; and

» AdColony’s audited consolidated financial statements and notes thereto for the year ended December 31, 2020 and 2019, included in Exhibit 99.1 to the Current Report on
Form 8-K/A of the Company.

Unaudited Pro Forma Combined Balance Sheet
As of March 31, 2021
(in thousands)

Other
Transaction Transaction
Digital Turbine, Inc. ~ Ad Colony Holding AS Accounting Note Accounting Note Pro Forma
Historical Historical Adjustments Ref Adjustments Ref Combined

ASSETS
Current assets
Cash and cash equivalents $ 30,778  $ 15,400 $ (100,000) 3 $ 104,130 5@ $ 50,308
Restricted cash 340 - 340
Accounts receivable, net of
allowance for doubtful accounts 61,985 72,900 134,885
Prepaid expenses and other current
assets 4,282 3,211 7,493
Total current assets 97,385 91,511 (100,000) 104,130 193,026
Property and equipment, net 13,050 1,909 14,959
Right-of-use assets 3,495 2,088 5,583
Intangible assets, net 53,300 2,382 186,618 3(b) 242,300
Goodwill 80,176 182,156 13,507 3(c) 275,839
Other non-current assets - 900 900
Deferred tax assets 12,963 25,854 (32,131) 3(h) 6,686

TOTAL ASSETS $ 260,369 $ 306,800 $ 67,994 $ 104,130 $ 739,293




LIABILITIES AND
STOCKHOLDERS' EQUITY
Current liabilities

Accounts and other payables $ 34953 § 26,685 61,638
Accrued license fees and revenue
share 46,196 - 37,040 5(d) 83,236
Accrued compensation 9,817 - 9,817
Lease liabilities - 2,500 2,500
Contract liabilities - 700 700
Short-term debt, net of issuance
costs 14,557 135,313 (135,313) 3(d) 14,557
Other current liabilities 5,626 40,814 304,212 3(e) (37,040) 5(d) 313,612
Total current liabilities 111,149 206,012 168,899 - 486,060
Lease liabilities - 601 601
Other non-current liabilities 4,108 1,087 5,195
Long-term debt, net of issuance
costs = = 104,130 5(a) 104,130
Total liabilities 115,257 207,700 168,899 104,130 595,986
Stockholders' equity
Preferred stock - -
Series A convertible preferred
stock 100 - 100
Common stock 10 - 10
Equity - 99,100 (99,100) 3(H) -
Additional paid-in capital 373,310 - 373,310
Treasury stock 71) - (71)
Accumulated other comprehensive
loss (903) - (903)
Accumulated deficit (227,334) - (1,805) 3(g) (229,139)
Total stockholders' equity 145,112 99,100 (100,905) - 143,307
TOTAL LIABILITIES AND
STOCKHOLDERS' EQUITY $ 260,369 $ 306,800 $ 67,994 104,130 739,293
Unaudited Pro Forma Combined Statement of Operations
For the Year Ended March 31, 2021
(in thousands)
Other
Transaction Transaction
Digital Turbine, Inc. ~ Ad Colony Holding AS Accounting Note Accounting Note Pro Forma
Historical Historical Adjustments Ref Adjustments Ref Combined
Net revenues $ 313,579  §$ 211,000 $ (173) 4(b) 524,406
Costs of revenues and operating
expenses
License fees and revenue share 178,649 141,500 (173) 4(b) 319,976
Other direct costs of revenues 2,358 2,358
Product development 20,119 - 33,332 5(c) 53,451
Sales and marketing 19,304 - 37,178 5(c) 56,482
General and administrative 33,940 - 1,805 4(c) 11,845 5(c) 47,590
Payroll and related expenses,
excluding stock-based
compensation - 32,600 (32,600) 5(c) -
Depreciation and amortization - 17,800 6,155 4(a) (23,955) 5(c) -
Other - 25,300 (25,300) 5(c) -
Total costs of revenue and
operating expenses 254,370 217,700 7,787 - 479,857
Income / (loss) from operations 59,209 (6,700) (7,960) - 44,549
Interest and other income /
(expense), net
Change in estimated contingent
consideration (15,751) - (15,751)
Interest income / (expense) (1,003) (2,800) (1,026) 5(b) (4,829)
Foreign exchange transaction gain
/ (loss) - (600) (600)
Loss on extinguishment of debt (452) - (452)
Other income / (expense) (146) (100) (246)
Total interest and other income /
(expense), net (17,352) (3,500) - (1,026) (21,878)
Income / (loss) before income
taxes 41,857 (10,200) (7,960) (1,026) 22,671
Income tax (benefit) / provision (13,027) (3,300) 6,040 4(d) (10,287)
Net income / (loss) $ 54,884 § (6,900)  $ (14,000) (1,026) 32,958
Basic net income per common
share $ 0.62 0.37
Weighted-average common shares
outstanding, basic 88,514 88,514
Diluted net income per common
share $ 0.57 0.34
Weighted-average common shares
outstanding, diluted 96,151 96,151



NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
1. Description of the Acquisition and Basis of Presentation

On April 29, 2021 (“Closing Date”), Digital Turbine, Inc. (the “Company”) and Digital Turbine Media, Inc., a wholly-owned subsidiary of the Company (“DT Media”)
completed the acquisition of AdColony Holding AS (the “Target” or, together with its subsidiaries, “AdColony”), a company whose primary business activities comprise mobile
advertising. In connection with the completion of the acquisition, the Company paid cash of $100 million at closing, which is subject to adjustment for customary closing
purchase price adjustments. In addition, the Company will pay $100 million in cash six months after closing and an earn-out estimated to be between $200 million and $225
million based upon the Target achieving certain net revenue less associated cost of revenue metrics for the twelve-month period ending on December 31, 2021.

The unaudited pro forma condensed combined financial statements have been prepared based on the Company’s and AdColony’s historical financial information, giving effect
to the acquisition and related adjustments described in these notes to show how the acquisition might have affected the historical financial statements if it had been completed
on April 1, 2020 for the purposes of the condensed combined statements of operations, and as of March 31, 2021 for purposes of the condensed combined balance sheet. Given
the comparable fiscal periods differ by one quarter, the unaudited pro forma condensed combined statement of operations combine AdColony's consolidated statement of
operations for the year ended December 31, 2020, with the Company's consolidated statements for the year ended March 31, 2021. The unaudited pro forma condensed
combined balance sheet combines AdColony's condensed consolidated balance sheet as of December 31, 2020 with the Company's condensed consolidated balance sheet as of
March 31, 2021. In addition, certain items have been reclassified from AdColony’s historical financial statements to align them with the Company’s financial statement
presentation and accounting policies. AdColony prepares its consolidated financial statements in accordance with International Financial Reporting Standards (“IFRS”) as
issued by the International Accounting Standards Board (“IASB”).

The Company accounts for business combinations in accordance with Financial Accounting Standards Board Accounting Standards Codification 805, Business Combinations.
The preliminary fair value of purchase consideration for the acquisition has been allocated to the assets acquired and liabilities assumed based on a preliminary valuation of their
respective fair values and may change when the final valuation of the assets acquired and liabilities assumed is determined.

Accounting Policies

The accounting policies used in the preparation of this unaudited pro forma condensed combined financial information are those set out in the Company’s audited consolidated
financial statements as of and for the year ended March 31, 2021. The Company performed a preliminary review of AdColony’s accounting policies to determine whether any
adjustments were necessary to ensure comparability in the unaudited pro forma condensed combined financial information. The Company identified differences and certain
amounts that have been reclassified to conform to the Company’s financial statement presentation, as described below. At this time, the Company is not aware of any other
differences that would have a material effect on the unaudited pro forma condensed combined financial information, including any differences in the timing of adoption of new
accounting standards. However, the Company will continue to perform its detailed review of AdColony’s accounting policies and, upon completion of that review, differences
may be identified between the accounting policies of the two companies that, when conformed, could have a material impact on the unaudited pro forma condensed combined
financial information.

2. Calculation of Purchase Price and Preliminary Estimated Purchase Price Allocation

The total estimated preliminary purchase consideration as of April 29, 2021, is as follows (in thousands):

Cash paid at closing $ 100,000
Cash to be paid in six months 97,906
Fair value of contingent consideration 204,501

5402407

The following table sets forth a preliminary allocation of the estimated purchase consideration to the identifiable tangible and intangible assets acquired and liabilities assumed
of AdColony based on AdColony’s December 31, 2020 balance sheet, with the excess recorded as goodwill (in thousands).

Consideration
Cash paid at closing $ 100,000
Cash to be paid in six months 97,906
Fair value of contingent consideration 204,501
540407
Total Consideration $ 402,407
Cash and cash equivalents acquired 15,400
Net tangible assets acquired 78,920
Right of use assets acquired 2,088
Net identifiable intangible assets acquired 189,000
$ 285,408
Accounts payable and other liabilities 69,999
Contract liabilities 700
Long-term liabilities 1,688
Deferred tax liabilities 6,277
$ 78,664
Estimated fair value of net assets acquired $ 206,744

Goodwill $ 195,663



The purchase price allocation has been derived from estimates of the fair value of the tangible and intangible assets and liabilities of AdColony, using established valuation
techniques. Digital Turbine’s judgments used to determine the estimated fair value assigned to each class of assets acquired and liabilities assumed, as well as the associated
asset useful lives, can materially affect the results of operations of the Combined Company. The total purchase price has been allocated on a preliminary basis to identifiable
assets acquired and liabilities assumed based upon valuation studies and procedures performed to date. As of the date of this filing, the valuation studies and procedures required
to determine the fair value of the assets acquired, liabilities assumed, and the related allocations of purchase price are not complete. The final determination of the fair values of
the identifiable tangible and intangible assets acquired and liabilities assumed may differ from the amounts reflected in the preliminary pro forma purchase price allocation, and
any differences could be material. Furthermore, the carrying values and, accordingly, fair values of AdColony’s tangible assets acquired may differ as of the Transaction date,
as compared the amounts reported by AdColony as of December 31, 2020. Digital Turbine will finalize the purchase price allocation as soon as practicable within the
measurement period, but in no event later than one year following the acquisition date.

3. Transaction Accounting Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet

The following analysis summarizes and provides explanations for the pro forma adjustments included in the unaudited pro forma condensed combined balance sheet presented
as of March 31, 2021:

(a) Adjustment records the cash purchase consideration paid to consummate the Transaction. Refer to Note 2 for additional details regarding the calculation of the cash purchase
consideration.

(b) Adjustment recorded to reflect acquired identifiable intangible assets, consisting of developed technology, trade names, and customer and publisher relationships, at their fair
values in connection with the application of purchase accounting. Management has performed a preliminary valuation analysis to determine the fair value of each of the
identifiable intangible assets using the “income approach” as well as the “relief from royalty method”. Application of the income approach requires management to forecast
the expected future cash flows attributable to the intangible assets, which are then discounted to their present value. In addition to the forecasted expected cash flows, the
relief from royalty method uses an estimated royalty rate.

The following table summarizes the estimated fair values of the identifiable intangible assets acquired upon consummation of the Transaction, the estimated useful lives of
the identifiable intangible assets, and the amount by which AdColony’s historical intangible asset balance was adjusted on a pro forma basis to reflect the identifiable
intangible asset balances at their fair value:

Estimated Fair Estimated
Value Useful
(in thousands) live in years

Brand Customer Relationships $ 83,800 15
Performance Customer Relationships 9,500 8
Developed Technology 53,200 7
Trade Names 38,100 7
Publisher Relationships 4,400 13
Total Acquired Intangible Assets $ 189,000

AdColony's historical intangible assets balance (2,382)

Pro forma Transaction Accounting Adjustment $ 186,618

The preliminary estimates of fair value and estimated useful lives could differ from the amounts ultimately determined upon completion of the valuation analysis, and the
difference could have a material effect on the accompanying unaudited pro forma condensed combined financial statements. A change in the valuation of the acquired
identifiable intangible assets would result in an offsetting change of the same amount to the amount of goodwill recorded in connection with the Transaction.

(c) Adjustment recorded to reflect the preliminary amount of goodwill resulting from the excess of purchase consideration paid over the fair value of the net assets acquired, as if
the acquisition occurred as of March 31, 2021. Refer to Note 2 for details regarding the allocation of purchase consideration and the calculation of Goodwill resulting from
the Transaction. The amount of Goodwill ultimately recognized in purchase price accounting as of the April 29, 2021 acquisition closing date will differ from amount shown
in the unaudited pro forma condensed combined financial statements due to changes to certain of AdColony’s reported current asset and liability balances subsequent to the
date of the unaudited pro forma condensed combined balance sheet. Goodwill resulting from the acquisition is not amortized and will be assessed for impairment at least
annually.

Historical AdColony Opening Balance Pro Forma Purchase
Balance Sheet Amount Accounting Adjustment
Goodwill (in thousands) $ 182,156 $ 195,663 $ 13,507

(d) Adjustment removes AdColony’s debt balance, which was settled in connection with the consummation of the Transaction.

(e) Amount records the cash balance to be paid six months from the closing date of the Transaction, net of the estimated working capital adjustment, and the estimated fair value
of the contingent consideration included as part of the consideration. Refer to Note 2 for additional details regarding the calculation of the purchase consideration. In addition,
the amount includes $1,720 of additional transactions costs related to this acquisition that were incurred by Digital Turbine that had not been accrued as of March 31, 2021 as
well as $85 of cash transaction bonuses paid to employees that had not been accrued as of March 31, 2021. There were $873 of transactions costs recorded in the historical
balance sheet of Digital Turbine as of March 31, 2021.

(f) Adjustment reflects the removal of AdColony’s historical equity balance.
(g) Amount records the effect of the additional transactions costs of $1,720 and the transaction bonuses of $85 as discussed in notation (e) in this Note above.

(h) Amount records of a net increase of $40,000 of deferred tax liabilities recognized upon the AdColony acquisition offset by an increase of $7,869 to the deferred tax asset as a
result of the reduction of AdColony's valuation allowance .
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(d

Transaction Accounting Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations

Adjustment reflects the change in amortization expense recorded in AdColony’s historical financial statements ($14,000) for the year ended December 31, 2020 to record the
incremental amortization expense for the new intangible assets ($20,155) recorded in connection with the application of purchase accounting. Pro forma amortization expense
has been recorded based upon preliminary fair values and estimated useful lives disclosed in Note 3(b).

Amount reflects the reduction of revenue of $173 as AdColony was historically a customer of Digital Turbine and the corresponding reduction of $173 in license fees and
revenue share expenses.

Amount reflects the additional transaction costs of $1,720 that have been incurred by Digital Turbine that had not been included in the expenses for the year ended March 31,
2021. In addition, there is $85 of cash transaction bonuses that were paid subsequently to March 31, 2021.

Adjustment includes a reduction of the income tax benefit of $6,700 realized by Digital Turbine in fiscal year ended March 31, 2021 as a result of the release of the valuation
allowance caused by the assumption of $6,700 of deferred tax liabilities in the AdColony acquisition. The tax benefit of the valuation allowance release related to the
assumed deferred tax liabilities is not reflected in the pro forma income statement as this item is non recurring. This was offset by a benefit of $660 for the transaction related
adjustments.

Reclassification of AdColony’s Historical Statement of Operations and Other Transaction Accounting Adjustments to Unaudited Pro Forma Condensed Combined
Balance Sheet and Statements of Operations

(a) Adjustment reflects the amount of debt incurred ($107,100), net of issuance costs ($2,970), by Digital Turbine under the Amended and Restated Credit Agreement to
consummate the Transaction as well as the corresponding net cash received.

(b) Amount represents the net (increase)decrease to interest expense resulting from interest on the new debt incurred to finance the acquisition of AdColony (including debt
to be borrowed to fund the cash to be paid in six months) and the extinguishment of AdColony’s existing debt and the amortization of the related debt issuance costs as

follows:

Year Ended March 31, 2021
Elimination of interest expense - AdColony's outstanding debt 2,600
Interest expense on new debt (2,067)
Amortization of new debt issuance costs (594)
Interest expense on cash to be paid in six months (965)
Other transaction accounting adjustments to interest expense (1,026)

Interest expense on the new debt and the cash to be paid in six months was calculated at the most current available variable rate of 1.93%. A change of 1/8 of one percent
in the interest rate would change the interest amount by approximately $196 annually.

(c) Adjustments reclassify the historical AdColony expense categories to the Digital Turbine presentation. The payroll and related expenses, depreciation and amortization
(including the incremental expense described in 4(a)) and other were reduced to zero and classified as product development, sales and marketing, and general and
administrative based upon management's expectations.

(d) Adjustment reclassifies certain liabilities associated with license fees and revenue share from other current liabilities on Adcolony to confirm to the Digital Turbine
presentation.




