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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On February 2, 2017, the board of directors of Digital Turbine, Inc. (the “Company”) approved grants to the Company's employees,
including to the Company's Chief Executive Officer, Chief Financial Officer and Acting Chief Accounting Officer and Controller, of
options to purchase shares of common stock (the "Options"). The Options were granted under the Company’s existing 2011 shareholder
approved Amended and Restated Equity Incentive Plan and have an exercise price of $0.71 per share. The Options vest over four years with
50% vesting on the 2-year anniversary of the grant date and the balance of 50% vesting on the 4-year anniversary of the grant date. All
unvested Options immediately vest upon a change of control of the Company. The Options granted to each individual equal 30% of such
individual's total Options prior to the grant date.

The Company's Chief Executive Officer William Stone, Chief Financial Officer Barrett Garrison, and Acting Chief Accounting Officer and
Controller David Wesch received grants of 247,500 Options, 135,000 Options, and 36,675 Options, respectively.
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