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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.
(c) On July 15, 2022, due to the significant growth and expansion of Digital Turbine, Inc. (the “Corporation”), the Corporation appointed Matthew Gillis as President of the Corporation.
Mr. Gillis joined the Corporation as President of On Device Solutions in January 2022. Prior to joining the Corporation, Mr. Gillis was the Chief Executive Officer of Clean.io, a cybersecurity company dedicated to safeguarding user experience, from January 2019 to June 2021. Previously, Mr. Gillis served in senior leadership positions during a number of acquisitions
under Verizon: from June 2017 to August 2018 as Senior Vice President of Publisher Platforms at Oath; from November 2015 to June 2017 as Senior Vice President at AOL Platforms
leading their publisher platforms; and at Millennial Media, as President, Platform Business from October 2014 to November 2015, EVP of Global Monetization Solutions from April 2013 to
October 2014, SVP of Global Monetization Solutions from August 2011 to April 2013, and Senior Vice President of Business Development from August 2010 to August 2011. Prior to this,
Mr. Gillis served in senior roles at Capcom Interactive Inc. and Cosmic Infinity. Mr. Gillis has served as a Board Member of 33Across since August 2021. Mr. Gillis holds a BA in
Communication Studies from Wilfrid Laurier University.
There are no transactions, or proposed transactions, to which the Corporation is or was a party and in which Mr. Gillis had a direct or indirect material interest that are required to be
disclosed under Item 404(a) of Regulation S-K.
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
(a) On July 15, 2022, the Board of Directors (the “Board”) of the Corporation approved amendments to Article II of the Bylaws of the Corporation (the “Amendment”). The Amendment
provides that notice of each annual or special meeting of the stockholders of the Corporation (the “Stockholders”), and any waiver of notice of the same by a Stockholder, may be made by
electronic transmission. Additionally, the Amendment provides that any instrument appointing a Stockholder’s proxy may be delivered to the secretary of such meeting by electronic
transmission.
The above description of the Amendment is qualified in its entirety by reference to the full text of the Amendment, a copy of which is included as Exhibit 3.1 hereto and
incorporated herein by reference.
Item 9.01

Financial Statements and Exhibits
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Description
Fifth Amendment to Bylaws of Digital Turbine, Inc.

FIFTH AMENDMENT TO BYLAWS
OF
DIGITAL TURBINE, INC.
This Fifth Amendment to the Bylaws of Digital Turbine, Inc. (as amended, the “Bylaws”) was adopted by the Board of Directors of the
Corporation pursuant to Section 8.3 of the Bylaws and hereby amends the Bylaws as follows effective as of July 15, 2022:
1. Section 2.3 of the Bylaws shall hereby be amended by adding the following to the end of the first sentence of Section 2.3:
“or by electronic transmission in accordance with Section 232 of the DGCL”
2. Section 2.3 of the Bylaws shall hereby be amended by adding the following immediately following the word “writing” in the third sentence of
Section 2.3:
“or by electronic transmission”
3. Section 2.3 of the Bylaws shall hereby be amended by adding the following to the end of Section 2.3:
“Notice shall be deemed to have been given to all Stockholders who share an address if notice is given in accordance with the
“householding” rules set forth in Rule 14a-3(e) under the Exchange Act and Section 233 of the DGCL.”
4. Section 2.8 of the Bylaws shall hereby be amended by adding the following prior to the proviso, and immediately following the word
“meeting”, contained in the seventh sentence of Section 2.8:
“, or which proxy may be in the form of a telegram, cablegram or other means of electronic transmission permitted by law filed in
accordance with the procedure established for the meeting which sets forth or is submitted with information from which it can be determined that such
telegram, cablegram or other means of electronic transmission was authorized by the Stockholder”
5. As amended by the foregoing, the Bylaws shall remain in full force and effect.

