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Item 2.01. Completion of Acquisition or Disposition of Assets.
 
As previously disclosed on a Current Report on Form 8-K filed on May 1, 2018, Digital Turbine, Inc. (the “Company”) entered into two
disposition agreements, as separate and distinct transactions, with respect to selected assets owned by its subsidiaries. These transactions
have been completed, as described below.
 
Pay Transaction
 
On July 1, 2018, the Company transferred its assets owned by its subsidiary, Digital Turbine Asia Pacific Pty, Ltd. and Digital Turbine
Singapore Pte Ltd. (together the, “Pay Seller”), to Chargewave Ptd Ltd (the “Pay Purchaser”). The assets are related to the Company’s
Direct Carrier Billing business. In consideration for the assets transferred, the Pay Seller received or will receive license fees, revenue share
and equity equivalent rights, as follows:
 

(1)        Pay Purchaser will pay the Pay Seller license fees, until the Technology Transfer Date, from a range of sources of gross
profits related to the contracts transferred, in an amount equal to between zero to 70% of monthly gross profits, with the precise
percentage of license fees varying based on the amount of such gross profits per a scale in the Pay Agreement, plus additional
amounts for revenues generated from new customer introductions made by Pay Seller after the closing.
 
(2)       For a period commencing on the Technology Transfer Date and ending on the date that is thirty-six (36) months from the
closing, Pay Purchaser will pay Pay Seller revenue sharing payments, from a range of gross profits related to the contracts
transferred, in an amount equal to between zero to 70% of monthly gross profits, with the precise percentage of revenue sharing
varying based on the amount of such gross profits per a scale in the Pay Agreement, plus additional amounts for revenues generated
from new customer introductions made by Pay Seller after the Technology Transfer Date.
 
(3)       Pay Seller will also receive equity equivalent rights, including to be entitled to 20% of the net proceeds (in all forms of
value) upon the closing of a wide variety of liquidity transactions involving the Pay Purchaser.
 

The foregoing description of the Pay Agreement does not purport to be complete and is qualified in its entirety by reference to the Pay
Agreement, which was filed as Exhibit 2.1.1 to the May 1, 2018 Current Report on Form 8-K, and is incorporated herein by reference.
Certain schedules and annexures to the Pay Agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company
agrees to furnish supplementally to the Securities and Exchange Commission a copy of any omitted schedule or annexure upon request.
 
A&P Transaction
 
On June 28, 2018 Digital Turbine Media, Inc. (the “A&P Seller”), a wholly owned subsidiary of the Company, contributed its assets
comprising its business relationships with various advertisers and publishers related to the Company’s Advertising and Publishing business
to Creative Clicks B.V. (the “A&P Purchaser”). In consideration for the assets transferred, the A&P Purchaser will, over a three year
period after the closing, share revenue from transferred assets, new revenue streams from the transferred assets and new engagements with
specified A&P Seller business partners. The revenue share is calculated as follows: A&P Purchaser will pay A&P Seller 27.5% of gross
profits, with a revenue share maximum of $1,000,000 in year 1, scaling down to 15% of gross profits, with a revenue share maximum of
$500,000, in year 3, as further specified in the A&P Agreement. Additionally, for each customer introduction A&P Seller makes to A&P
Purchaser that leads to a customer contract with A&P Purchaser or an affiliate, A&P Purchaser will pay A&P Seller a percentage of gross
profit earned from the contract.
 
The foregoing description of the A&P Agreement does not purport to be complete and is qualified in its entirety by reference to the A&P
Agreement, which was filed as Exhibit 2.1.2 to the May 1, 2018 Current Report on Form 8-K and is incorporated herein by reference.
Certain schedules and annexures to the Agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees
to furnish supplementally to the Securities and Exchange Commission a copy of any omitted schedule or annexure upon request.
 
As to both the Pay Transaction and the A&P Transaction, other than in respect of the transaction or as disclosed in the May 1, 2018
Current Report on Form 8-K in regard to Jon Mooney, there is no material relationship between the purchaser and the Company, any
director or officer of the Company or any associate of any such director or officer. The formula or principle followed in determining the
amount of consideration paid and received was negotiations between the parties informed by the Company’s knowledge of the market
value of the assets.
 
 



 
 
Item 9.01 Financial Statements and Exhibits.
 
(b) Pro Forma Information.  The pro forma financial statements showing the effect of the dispositions of the assets are not required because

the effects of the dispositions on the balance sheet and the income statement were reflected in the Company’s annual report on Form 10-
K for the fiscal year ended March 31, 2018, filed on June 12, 2018.

  
(d) Exhibits
 
The following exhibits are being furnished as part of this report:
 
Exhibit No.  Description
   
Exhibit 2.1.1

 
Pay Asset Purchase Agreement, dated as of April 23, 2018 (incorporated by reference to the Company’s May 1, 2018
Current Report on Form 8-K)*

   
Exhibit 2.1.2

 
A&P Asset Purchase Agreement dated as of April 28, 2018 (incorporated by reference to the Company’s May 1, 2018
Current Report on Form 8-K)*

   

  

* Schedules and Exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company
undertakes to furnish supplemental copies of any of the omitted schedules upon request by the U.S. Securities and
Exchange Commission.

 
 

http://www.sec.gov/Archives/edgar/data/317788/000114420418024129/tv492575_ex2-1x1.htm
http://www.sec.gov/Archives/edgar/data/317788/000114420418024129/tv492575_ex2-1x1.htm
http://www.sec.gov/Archives/edgar/data/317788/000114420418024129/tv492575_ex2-1x2.htm
http://www.sec.gov/Archives/edgar/data/317788/000114420418024129/tv492575_ex2-1x2.htm


 
 

SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized. 
 
Dated: July 5, 2018 Digital Turbine, Inc.
   
 By: /s/ Barrett Garrison
  Barrett Garrison

  
Executive Vice President, Chief Financial
Officer

 
  
 
Exhibit No.  Description
   
Exhibit 2.1.1

 
Pay Asset Purchase Agreement, dated as of April 23, 2018 (incorporated by reference to the Company’s May 1, 2018
Current Report on Form 8-K)*

   
Exhibit 2.1.2

 
A&P Asset Purchase Agreement dated as of April 28, 2018 (incorporated by reference to the Company’s May 1, 2018
Current Report on Form 8-K)*

 
* Schedules and Exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company undertakes to furnish
supplemental copies of any of the omitted schedules upon request by the U.S. Securities and Exchange Commission.
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