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CALCULATION OF REGISTRATION FEE

Title of Securities to be Registered
Amount to be
Registered 

Proposed Maximum
Offering Price Per Share

Proposed Maximum
Aggregate Offering Price Amount of Registration

Fee
Common Stock, par value $0.0001 per share 104,098 shares $3.06 $318,539.88 $34.76

(1) Pursuant to Rule 416(a) promulgated under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of the
Registrant’s common stock (the “Common Stock”) that become issuable under the Dosh Holdings, Inc. 2017 Stock Incentive Plan (the “2017 Dosh Plan”) set forth herein by reason of any
stock dividend, stock split, recapitalization or other similar transaction effected without receipt of consideration that increases the number of outstanding shares of the Common Stock.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) and (h) promulgated under the Securities Act. The offering price per share and the
aggregate offering price are based upon $3.06, which is the weighted-average exercise price for outstanding options granted under the 2017 Dosh Plan..

EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed for the purpose of registering 104,098 shares of Common Stock issuable in connection with the
2017 Dosh Plan.

Pursuant to the Agreement and Plan of Reorganization, dated as of February 26, 2021 (the “Merger Agreement”), by and among the Registrant, DOSH
Holdings, Inc., a Delaware corporation (“Dosh”), BSPEARS MERGER SUB I, INC., a Delaware corporation and a wholly owned subsidiary of the
Company, BSPEARS MERGER SUB II, LLC, a Delaware limited liability company and a wholly owned subsidiary of the Company, Dosh became a
wholly owned subsidiary of the Registrant on March 5, 2021 (the “Effective Time”). In accordance with the Merger Agreement, at the Effective Time, each
unvested option to purchase shares of Dosh common stock outstanding immediately prior to the Effective Time was converted at the exchange ratio
specified in the Merger Agreement and became an option to purchase Common Stock, and the Registrant assumed each Dosh option in accordance with the
terms of the 2017 Dosh Plan and the terms of the stock option agreement by which such Dosh option is evidenced. In addition, the Registrant assumed the
2017 Dosh Plan.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

ITEM 1.    PLAN INFORMATION

Not required to be filed with this Registration Statement.

ITEM 2.    REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION

Not required to be filed with this Registration Statement.

PART II

ITEM 3.    INCORPORATION OF DOCUMENTS BY REFERENCE

The following documents filed by the Registrant with the Commission pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
are incorporated by reference in this Registration Statement:

a. The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2020, filed with the Commission on March 1, 2021;

b. The Registrant’s Current Reports on Form 8-K filed with the Commission on March 1, 2021 and March 5, 2021;

c. The description of the Registrant’s common stock, which is registered under Section 12 of the Exchange Act, in the Registrant’s registration
statement on Form 8-A, filed with the SEC on February 6, 2018, including any amendments or reports filed for the purpose of updating such
description; and

(1) (2) (2)



d. All documents, reports and definitive proxy or information statements filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act (other than Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits furnished on such form that relate to
such items) on or after the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement
that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold shall be deemed to be incorporated
by reference in this Registration Statement and to be part hereof from the date of filing of such documents. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration
Statement to the extent that a statement contained herein or in any subsequently filed document that also is deemed to be incorporated by reference
herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration Statement.

ITEM 4.    DESCRIPTION OF SECURITIES

Not applicable.

ITEM 5.    INTERESTS OF NAMED EXPERTS AND COUNSEL

Not applicable.

ITEM 6.    INDEMNIFICATION OF DIRECTORS AND OFFICERS

We are incorporated under the laws of the State of Delaware. Section 102 of the Delaware General Corporation Law permits a corporation to eliminate the
personal liability of directors of a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director,
except where the director breached his or her duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law,
authorized the payment of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit.

Section 145 of the Delaware General Corporation Law provides that a corporation has the power to indemnify a director, officer, employee or agent of the
corporation and certain other persons serving at the request of the corporation in related capacities against expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlements actually and reasonably incurred by the person in connection with an action, suit or proceeding to which he or she is
or is threatened to be made a party by reason of such position, if such person acted in good faith and in a manner he or she reasonably believed to be in or
not opposed to the best interests of the corporation, and, in any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful, except that, in the case of actions brought by or in the right of the corporation, no indemnification shall be made with respect to any claim, issue
or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other
adjudicating court determines that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

As permitted by the Delaware General Corporation Law, our amended and restated certificate of incorporation and amended and restated bylaws provide
that: (1) we are required to indemnify our directors to the fullest extent permitted by the Delaware General Corporation Law; (2) we may, in our discretion,
indemnify our officers, employees and agents as set forth in the Delaware General Corporation Law; (3) we are required, upon satisfaction of certain
conditions, to advance all expenses incurred by our directors in connection with certain legal proceedings; (4) the rights conferred in the bylaws are not
exclusive; and (5) we are authorized to enter into indemnification agreements with our directors, officers, employees and agents.

Our policy is to enter into agreements with our directors that require us to indemnify them against expenses, judgments, fines, settlements and other
amounts that any such person becomes legally obligated to pay (including with respect to a derivative action) in connection with any proceeding, whether
actual or threatened, to which such person may be made a party by reason of the fact that such person is or was a director or officer of us or any of our
affiliates, provided such person acted in good faith and in a manner such person reasonably believed to be in, or not opposed to, our best interests. These
indemnification agreements also set forth certain procedures that will apply in the event of a claim for indemnification thereunder. At present, no litigation
or proceeding is pending that involves any of our directors or officers regarding which indemnification is sought, nor are we aware of any threatened
litigation that may result in claims for indemnification.

We maintain a directors’ and officers’ liability insurance policy. The policy insures directors and officers against unindemnified losses arising from certain
wrongful acts in their capacities as directors and officers and reimburses us for those losses for which we have lawfully indemnified the directors and
officers. The policy contains various exclusions.

ITEM 7.    EXEMPTION FROM REGISTRATION CLAIMED

Not applicable.



ITEM 8.    EXHIBITS

Exhibit
Number Description
4.1 Amended and Restated Certificate of Incorporation
4.2 Amended and Restated Bylaws
4.3 Form of Common Stock Certificate
4.4 Dosh Holdings, Inc. 2017 Stock Incentive Plan
5.1 Opinion of Cooley LLP
23.1 Consent of Deloitte & Touche LLP, independent registered public accounting firm
23.2 Consent of Cooley LLP (included in Exhibit 5.1)
24.1 Power of Attorney (included on the signature page of this Form S-8)

(1) Previously filed as Exhibit 3.2 to the Registrant’s Registration Statement on Form S-1 (File No. 333-222531), filed with the Commission on January 12, 2018, and incorporated by reference
herein.

(2) Previously filed as Exhibit 3.4 to the Registrant’s Registration Statement on Form S-1 (File No. 333-222531), filed with the Commission on January 12, 2018, and incorporated by reference
herein..

(3) Previously filed as Exhibit 4.1 to an amendment to the Registrant’s Registration Statement on Form S-1 (File No. 333-222531), filed with the Commission on January 29, 2018, and
incorporated by reference herein.

ITEM 9.    UNDERTAKINGS

1.    The undersigned registrant hereby undertakes:

a. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

i. To include any prospectus required by Section 10(a)(3) of the Securities Act;

ii. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement.

iii. To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

Provided, however, that paragraphs (a)(i) and (a)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Exchange Act
that are incorporated by reference in the registration statement.

b. That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

c. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

d. That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities,
the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of
any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

i. Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(1)

(2)

(3)

https://www.sec.gov/Archives/edgar/data/1666071/000119312518010003/d338035dex32.htm
https://www.sec.gov/Archives/edgar/data/1666071/000119312518010003/d338035dex34.htm
https://www.sec.gov/Archives/edgar/data/1666071/000119312518022400/d338035dex41.htm


iii. The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant
or its securities provided by or on behalf of the undersigned registrant; and

iv. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

2.    The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

3.    Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S 8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Atlanta, State of Georgia, on April 9, 2021.

CARDLYTICS, INC.
By: /s/ Lynne M. Laube

Lynne M. Laube
Chief Executive Officer

POWER OF ATTORNEY

Know All Persons By These Presents, that each person whose signature appears below constitutes and appoints Lynne M. Laube and Andrew Christiansen,
and each or any one of them, his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in
his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or any of them, or their or his or her substitutes or substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
.



Signature Title Date

/s/ Lynne M. Laube Chief Executive Officer and Director April 9, 2021
Lynne M. Laube (Principal Executive Officer)

/s/ Andrew Christiansen Chief Financial Officer April 9, 2021
Andrew Christiansen (Principal Financial and Accounting Officer)
/s/ Scott D. Grimes Executive Chairman April 9, 2021

Scott D. Grimes
/s/ David L. Adams Director April 9, 2021

David L. Adams
/s/ John V. Balen Lead Independent Director April 9, 2021

John V. Balen
/s/ Jessica Jensen Director April 9, 2021

Jessica Jensen
/s/ Mark A. Johnson Director April 9, 2021

Mark A. Johnson
/s/ John Klinck Director April 9, 2021

John Klinck
/s/ Aimée Lapic Director April 9, 2021

Aimée Lapic
/s/ Tony Weisman Director April 9, 2021

Tony Weisman



DOSH HOLDINGS, INC. 2017 STOCK INCENTIVE PLAN
1.    PURPOSE

The DOSH Holdings, Inc. 2017 Stock Incentive Plan is intended to promote the best interests of DOSH Holdings, Inc. (the “Corporation”) and its
stockholders by (i) assisting the Corporation and its Affiliates in the recruitment and retention of persons with ability and initiative, (ii) providing an
incentive to such persons to contribute to the growth and success of the Corporation’s businesses by affording such persons equity participation in the
Corporation and (iii) associating the interests of such persons with those of the Corporation and its affiliates and stockholders.

2.    DEFINITIONS

As used in this Plan the following definitions shall apply:

A. “Affiliate” means (i) any Subsidiary, (ii) any Parent, (iii) any entity (including, without limitation,     a corporation, partnership or limited liability
company) which is directly or indirectly controlled fifty percent (50%) or more (whether by ownership of stock, assets or an equivalent ownership
interest or voting interest) by the Corporation or one of its Affiliates, (iv) any entity (including, without limitation, a corporation, partnership or
limited liability company) which directly or indirectly controls fifty percent (50%) or more (whether by ownership of stock, assets or equivalent
ownership interest or voting interest) of the Corporation or one of its Affiliates, and (v) any other entity in which the Corporation or any of its
Affiliates has a material equity interest and which is designated as an “Affiliate” by resolution of the Committee. However, for purposes of
granting Options or Stock Appreciation Rights, an entity shall not be treated as an Affiliate unless the Corporation holds a “controlling interest” in
such entity, where the term “controlling interest” has the meaning provided in Treasury Regulation Section 1.414(c)-2(b)(2)(i), provided that the
language “at least 50 percent” is used instead of “at least 80 percent” in Treasury Regulation Section 1.414(c)-2(b)(2)(i), and, provided further,
that where the granting to such Participant of Options or Stock Appreciation Rights with respect to the Non-Voting Common Stock is based upon
a legitimate business criteria, the language “at least 20 percent” is used instead of “at least 80 percent” each place it appears in Treasury
Regulation Section 1.414(c)-2(b)(2)(i).

B. “Board” means the Board of Directors of the Corporation.

C. “Cause” means (i) in the case where the Participant does not have an employment agreement, consulting agreement or similar agreement in effect
with the Corporation or its Affiliate at the time of grant of the Option or Stock Award or where there is such an agreement but it does not define
“cause” (or words of like import), conduct related to the Participant’s service to the Corporation or an Affiliate for which either criminal or civil
penalties against the Participant may be sought, misconduct, insubordination, material violation of the Corporation’s or its Affiliate’s policies,
disclosing or misusing any confidential information or material concerning the Corporation or an Affiliate or material breach of any employment
agreement, consulting agreement or similar agreement, or (ii) in the case where the Participant has an employment agreement, consulting
agreement or similar agreement in effect with the Corporation or its Affiliate at the time of grant of the Option or Stock Award that defines a
termination for “cause” (or words of like import), “cause” as defined in such agreement; provided, however, that with regard to any agreement that
defines “cause” on occurrence of or in connection with change of control, such definition of “cause” shall not apply until a change of control
actually occurs and then only with regard to a termination thereafter. Notwithstanding the foregoing, in the case of an award which is intended to
comply with Section 25102(o) of the California Corporations Code, such event must also constitute “cause” under applicable law.

D. “Code” means the Internal Revenue Code of 1986, and any amendments thereto.

E. “Committee” means the Board or any Committee of the Board to which the Board has delegated any responsibility for the implementation,
interpretation or administration of the Plan.

F. “Consultant” means (i) any person or entity performing consulting or advisory services for the Corporation or any Affiliate, or (ii) a director of an
Affiliate.



G. “Continuous Service” means that the Participant’s service with the Corporation or an Affiliate, whether as an employee, Director or Consultant, is
not interrupted or terminated. A Participant’s Continuous Service shall not be deemed to have terminated merely because of a change in the
capacity in which the Participant renders service to the Corporation or an Affiliate as an employee, Director or Consultant or a change in the entity
for which the Participant renders such service, provided that there is no interruption or termination of the Participant’s Continuous Service. The
Participant’s Continuous Service shall be deemed to have terminated either upon an actual termination or upon the entity for which the Participant
is performing services ceasing to be an Affiliate of the Corporation. The Committee shall determine whether Continuous Service shall be
considered interrupted in the case of any leave of absence approved by the Corporation, including sick leave, military leave or any other personal
leave. Whether a termination of Continuous Service shall have occurred for purposes of the Plan shall be determined by the Committee, which
determination shall be final, binding and conclusive. In the event that any award under the Plan is treated as nonqualified deferred compensation
subject to the provisions of Section 409A of the Code, a payment event by reason of a termination of Continuous Service shall, if necessary to
comply with Section 409A of the Code, occur with respect to such award only if such termination of Continuous Service also qualifies as a
separation from service within the meaning of Section 409A of the Code.

H. “Corporation” means DOSH Holdings, Inc., a Delaware corporation.

I. “Corporation Law” means the general corporation law of the jurisdiction of incorporation of the Corporation.

J. “Director” means a member of the Board.

K. “Disability” shall, except as otherwise provided in an award agreement, have the meaning provided for in Section 22(e)(3) of the Code or any
successor statute thereto. In the event that any award under the Plan is treated as nonqualified deferred compensation subject to the provisions of
Section 409A of the Code, a payment event by reason of a Disability shall, if necessary to comply with Section 409A of the Code, occur with
respect to such award only if such Disability also qualifies the Participant as disabled within the meaning of Section 409A(a)(2)(C) of the Code.

L. “Eligible Person” means an employee of the Corporation or an Affiliate (including an entity that becomes an Affiliate after the adoption of this
Plan), a Director or a Consultant to the Corporation or an Affiliate (including an entity that becomes an Affiliate after the adoption of this Plan).

M. “Exchange Act” means the Securities Exchange Act of 1934, as amended.

N. “Fair Market Value” means, on any given date, the current fair market value of the shares of Non-Voting Common Stock determined as follows:

i. If the Non-Voting Common Stock is traded on The NASDAQ Stock Market or is listed on a national securities exchange, the
closing price for the day of determination as quoted on such market or exchange which is the primary market or exchange for
trading of the Non-Voting Common Stock or if no trading occurs on such date, the last day on which trading occurred, or such
other appropriate date as determined by the Committee in its discretion, as reported in The Wall Street Journal or such other
source as the Committee deems reliable;

ii. If the Non-Voting Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair
Market Value shall be the mean between the high and the low asked prices for the Non-Voting Common Stock for the day of
determination; or

iii. In the absence of an established market for the Non-Voting Common Stock, Fair Market Value shall be determined by the
Committee in good faith; provided that Fair Market Value shall be determined in accordance with Section 422 of the Code or
Section 409A of the Code, as appropriate, and the regulations and guidance thereunder.



O. “Incentive Stock Option” means an Option (or portion thereof) intended to qualify for special tax treatment under Section 422 of the Code.

P. “Listing Date” means the date on which the Corporation has a class of equity securities registered under Section 12 of the Securities Act.

Q. “Nonqualified Stock Option” means an Option (or portion thereof) which is not intended or does not for any reason qualify as an Incentive Stock
Option.

R. “Non-Voting Common Stock” means the Non-Voting Common Stock, $0.0001 par value, of the Corporation.

S. “Option” means any option to purchase shares of Non-Voting Common Stock granted under this Plan.

T. “Other Stock Award” means an award that is based in whole or in part by reference to Non- Voting Common Stock under Section 7.E.

U. “Parent” means any corporation (other than the Corporation) in an unbroken chain of corporations ending with the Corporation if each of the
corporations (other than the Corporation) owns stock possessing at least fifty percent (50%) of the total combined voting power of all classes of
stock in one of the other corporations in such chain.

V. “Participant” means an Eligible Person who is selected by the Committee to receive an Option or a Stock Award and is party to a Stock Option
Agreement or Stock Award Agreement required by the terms of such Option or Stock Award.

W. “Plan” means this DOSH Holdings, Inc. 2017 Stock Incentive Plan.

X. “Restricted Stock Award” means an award of Non-Voting Common Stock under Section

Y. “Restricted Stock Unit” means an award of an unfunded and unsecured right to receive shares of Non-Voting Common Stock (or cash or a
combination of shares and cash, as determined in the sole discretion of the Committee) upon settlement of the award under Section 7.D.

Z. “Securities Act” means the Securities Act of 1933 as amended.

AA.“Stock Appreciation Right” means an award of a right of the Participant under Section 7.C. to receive a cash payment based on the increase in the
Fair Market Value of the shares of Non-Voting Common Stock covered by the award.

AB. “Stock Award” means a Stock Bonus Award, Restricted Stock Award, Stock Appreciation Right, Restricted Stock Unit Award or Other Stock
Award.

AC. “Stock Award Agreement” means an agreement (written or electronic) between the Corporation and a Participant setting forth the specific terms
and conditions of a Stock Award granted to the Participant under Section 7. Each Stock Award Agreement shall be subject to the terms and
conditions of the Plan and shall include such terms and conditions as the Committee shall authorize.

AD.“Stock Bonus Award” means an award of Non-Voting Common Stock under Section 7.A.

AE. “Stock Option Agreement” means an agreement (written or electronic) between the Corporation and a Participant setting forth the specific terms
and conditions of an Option granted to the Participant. Each Stock Option Agreement shall be subject to the terms and conditions of the Plan and
shall include such terms and conditions as the Committee shall authorize.

AF. “Subsidiary” means any corporation (other than the Corporation) in an unbroken chain of corporations beginning with the Corporation if each of
the corporations (other than the last corporation in the unbroken chain) owns stock possessing at least fifty percent (50%) of the total combined
voting power of all classes of stock in one of the other corporations in such chain.



AG.“Ten Percent Owner” means any Eligible Person owning at the time an Option is granted more than ten percent (10%) of the total combined
voting power of all classes of stock of the Corporation or of a Parent or Subsidiary. An individual shall, in accordance with Section 424(d) of the
Code, be considered to own any voting stock owned (directly or indirectly) by or for his brothers, sisters, spouse, ancestors and lineal descendants
and any voting stock owned (directly or indirectly) by or for a corporation, partnership, estate, or trust shall be considered as being owned
proportionately by or for its stockholders, partners or beneficiaries.

3.    ADMINISTRATION

A. Delegation of Administration. The Board shall be the sole Committee of the Plan unless the Board delegates all or any portion of its authority to
administer the Plan to another Committee. To the extent not prohibited by the charter or bylaws of the Corporation, the Board may delegate all or
a portion of its authority to administer the Plan to a committee of the Board appointed by the Board and constituted in compliance with the
Corporation Law. If permitted by the Corporation Law, and not prohibited by the charter or bylaws of the Corporation, the Board may also
delegate all or a portion of its authority to administer the Plan to an officer or officers of the Corporation designated by the Board.

B. Powers of the Committee. Subject to the provisions of the Plan, and, in the case of a Committee appointed by the Board, the specific duties
delegated to such Committee, the Committee shall have the authority to implement, interpret and administer the Plan. Such authority shall include,
without limitation, the authority:

i. To construe and interpret all provisions of this Plan and all Stock Option Agreements and Stock Award Agreements under this
Plan.

ii. To determine the Fair Market Value of Non-Voting Common Stock.

iii. To select the Eligible Persons to whom Options or Stock Awards, are granted from time to time hereunder.

iv. To determine the number of shares of Non-Voting Common Stock covered by an Option or Stock Award; determine whether an
Option shall be an Incentive Stock Option or Nonqualified Stock Option; and determine such other terms and conditions, not
inconsistent with the terms of the Plan, of each such Option or Stock Award. Such terms and conditions include, but are not
limited to, the exercise price of an Option, purchase price of Non-Voting Common Stock subject to a Stock Award, the time or
times when Options or Stock Awards may be exercised or Non- Voting Common Stock issued thereunder, the right of the
Corporation to repurchase Non-Voting Common Stock issued pursuant to the exercise of an Option or a Stock Award and other
restrictions or limitations (in addition to those contained in the Plan) on the forfeitability or transferability of Options, Stock
Awards or Non-Voting Common Stock issued upon exercise of an Option or pursuant to a Stock Award. Such terms may include
conditions as shall be determined by the Committee and need not be uniform with respect to Participants.

v. To accelerate the time at which any Option or Stock Award may be exercised, or the time at which a Stock Award or Non-Voting
Common Stock issued under the Plan may become transferable or nonforfeitable.



vi. To amend, cancel, extend, renew, accept the surrender of, modify or accelerate the vesting of or lapse of restrictions on all or any
portion of an outstanding Option or Stock Award and to reduce the exercise price of any Option. Except as specifically permitted
by the Plan, the Stock Option Agreement or Stock Award Agreement or as required to comply with applicable law, regulation or
rule, no amendment, cancellation or modification shall, without a Participant’s consent, adversely affect any rights of the
Participant; provided, however, that an amendment or modification that may cause an Incentive Stock Option to become a
Nonqualified Stock Option, and any amendment or modification that is required to comply with the rules applicable to Incentive
Stock Options, shall not be treated as adversely affecting the rights of the Participant.

vii. To prescribe the form of Stock Option Agreements and Stock Award Agreements; to adopt policies and procedures for the
exercise of Options or Stock Awards, including the satisfaction of withholding obligations; to adopt, amend, and rescind policies
and procedures pertaining to the administration of the Plan; and to make all other determinations necessary or advisable for the
administration of this Plan.

The express grant in the Plan of any specific power to the Committee shall not be construed as limiting any power or authority of the Committee;
provided that a Committee of the Board may not exercise any right or power reserved to the Board. Any decision made, or action taken, by the
Committee or in connection with the administration of this Plan shall be final, conclusive and binding on all persons having an interest in the Plan.

C. Administration When Non-Voting Common Stock is Publicly Traded. On and following the Listing Date the Committee authorized by the Board
to administer the Plan shall, if so determined by the Board, consist of solely two (2) or more Non-Employee Directors (within the meaning of Rule
16b-3 under the Exchange Act) and/or two (2) or more persons who qualify as Outside Directors (within the meaning of Treasury Regulations
under Section 162(m) of the Code); provided that the Board may delegate administrative authority with respect to Eligible Persons who are not
subject to Section 16 of the Exchange Act to a committee of other than Non-Employee Directors and/or to a committee of other than Outside
Directors if either the Board determines not to comply with Section 162(m) or such authority is limited to Eligible Persons who are not then and
are not reasonably expected to become Covered Employees (within the meaning of Section 162(m) of the Code).

4.    ELIGIBILITY

A. Eligibility for Awards. Nonqualified Stock Options and Stock Awards may be granted to any Eligible Person selected by the Committee. Incentive
Stock Options may be granted only to employees of the Corporation or a Parent or Subsidiary.

B. Eligibility of Consultants. A Consultant shall be an Eligible Person only if the offer or sale of the Corporation’s securities would be exempt from
registration under Rule 701 under the Securities Act prior to the date the Corporation is required to file reports under Section 13 or 15(d) of the
Exchange Act, or eligible for registration on Form S-8 Registration Statement, on and following the date the Corporation is required to file reports
under Section 13 or 15(d) of the Exchange Act, because, in either case, of the identity and nature of the service provided by such person, unless
the Corporation determines that an offer or sale of the Corporation’s securities to such person will satisfy another exemption from the registration
under the Securities Act and complies with the securities laws of all other jurisdictions applicable to such offer or sale.



C. Substitution Awards. The Committee may make Stock Awards and may grant Options under the Plan by assumption, substitution or replacement
of performance shares, phantom shares, stock awards, stock options, stock appreciation rights or similar awards granted by another entity
(including an Affiliate), if such assumption, substitution or replacement is in connection with an asset acquisition, stock acquisition, merger,
consolidation or similar transaction involving the Corporation (and/or its Affiliate) and such other entity (and/or its affiliate). Notwithstanding any
provision of the Plan (other than the maximum number of shares of Non-Voting Common Stock that may be issued under the Plan), the terms of
such assumed, substituted or replaced Stock Awards or Options shall be as the Committee, in its discretion, determines is appropriate.

5.    NON-VOTING COMMON STOCK SUBJECT TO PLAN

A. Share Reserve. Subject to adjustment as provided in Section 8, the maximum aggregate number of shares of Non-Voting Common Stock that may
be (i) issued under this Plan pursuant to the exercise of Options, (ii) issued pursuant to Stock Bonus Awards and Restricted Stock Awards, and (iii)
covered by Restricted Stock Unit Awards is One Million Seven Hundred Thousand (1,700,000) shares (the “Share Reserve”). Since shares of Non-
Voting Common Stock may not be issued upon exercise of Stock Appreciation Rights, the number of shares of Non-Voting Common Stock
covered by Stock Appreciation Rights shall not reduce the Share Reserve.

B. Reversion of Shares. If an Option or Stock Award is terminated, expires or becomes unexercisable, in whole or in part, for any reason, the
unissued or unpurchased shares of Non-Voting. Common Stock (or shares subject to an unexercised Stock Appreciation Right or unsettled
Restricted Stock Unit Award) which were subject thereto shall become available for future grant under the Plan. Shares of Non-Voting Common
Stock that have been actually issued under the Plan shall not be returned to the share reserve for future grants under the Plan; except that shares of
Non-Voting Common Stock issued pursuant to a Stock Award which are forfeited back to the Corporation rather than vesting, shall be returned to
the share reserve for future grant under the Plan.

C. Source of Shares. Non-Voting Common Stock issued under the Plan may be shares of authorized and unissued Non-Voting Common Stock or
shares of previously issued Non-Voting Common Stock that have been reacquired by the Corporation.

6.    OPTIONS

A. Award. In accordance with the provisions of Section 4, the Committee will designate each Eligible Person to whom an Option is to be granted and
will specify the number of shares of Non-Voting Common Stock covered by such Option. The Stock Option Agreement shall specify whether the
Option is an Incentive Stock Option or Nonqualified Stock Option, the vesting schedule (if any) applicable to such Option and any other terms of
such Option. No Option that is intended to be an Incentive Stock Option shall be invalid for failure to qualify as an Incentive Stock Option. Shares
of Non-Voting Common Stock issued pursuant to an Option may, but need not, be subject to a vesting schedule and may, but need not, be subject
to a share repurchase option in favor of the Corporation as determined by the Committee.

B. Exercise Price. The exercise price per share for Non-Voting Common Stock subject to an Option shall be determined by the Committee, but shall
comply with the following:

i. The exercise price per share for Non-Voting Common Stock subject to a Nonqualified or Incentive Stock Option shall be
determined by the Committee, provided that the exercise price per share for Non-Voting Common Stock shall not be less than
one hundred percent (100%) of the Fair Market Value on the date of grant.

ii. The exercise price per share for Non-Voting Common Stock subject to an Incentive Stock Option granted to a Participant who is
or is deemed to be a Ten Percent Owner on the date such option is granted, shall not be less than one hundred ten percent (110%)
of the Fair Market Value on the date of grant.



C. Maximum Option Period. The maximum period during which an Option may be exercised shall be determined by the Committee on the date of
grant, except that no Option that is intended to be an Incentive Stock Option shall be exercisable after the expiration of ten (10) years from the
date such Option was granted. In the case of an Incentive Stock Option that is granted to a Participant who is or is deemed to be a Ten Percent
Owner on the date of grant, such Option shall not be exercisable after the expiration of five (5) years from the date of grant. The terms of any
Option that is an Incentive Stock Option may provide that it is exercisable for a period less than such maximum period.

D. Maximum Value of Options which are Incentive Stock Options. To the extent that the aggregate Fair Market Value of the Non-Voting Common
Stock with respect to which Incentive Stock Options granted to any person are exercisable for the first time during any calendar year (under all
stock option plans of the Corporation and its Parent (if any) or any of its Subsidiaries) exceeds $100,000 (or such other amount provided in
Section 422 of the Code), the Options are not Incentive Stock Options.

For purposes of this section, the Fair Market Value of the Non-Voting Common Stock will be determined as of the time the Incentive Stock Option
with respect to the Non-Voting Common Stock is granted. This section will be applied by taking Incentive Stock Options into account in the order
in which they are granted.

E. Nontransferability. Options granted under this Plan which are intended to be Incentive Stock Options shall be nontransferable except by will or by
the laws of descent and distribution and during the lifetime of the Participant shall be exercisable by only the Participant to whom the Incentive
Stock Option is granted. If the Stock Option Agreement so provides or the Committee so approves, a Nonqualified Stock Option may be
transferred by a Participant to the Participant’s children, stepchildren, grandchildren, spouse, one or more trusts for the benefit of such family
members or a partnership in which such family members are the only partners; provided, however, that Participant may not receive any
consideration for the transfer and such transfers are limited to the extent permitted by Rule 701 of the Securities Act and, if the Option is intended
to satisfy the exemption under Section 25102(o) of the California Corporations Code, Rule 260.140.41(c) of Title 10 of the California Code of
Regulations. The holder of a Nonqualified Stock Option transferred pursuant to this section shall be bound by the same terms and conditions that
governed the Option during the period that it was held by the Participant. Except to the extent transferability of a Nonqualified Stock Option is
provided for in the Stock Option Agreement or is approved by the Committee, during the lifetime of the Participant to whom the Nonqualified
Stock Option is granted, such Option may be exercised only by the Participant. No right or interest of a Participant in any Option shall be liable
for, or subject to, any lien, obligation, or liability of such Participant.

F. Vesting and Termination of Continuous Service. A Stock Option Agreement may provide for rules for vesting and termination of the Option on a
termination of Continuous Service. Except as provided in a Stock Option Agreement, the following rules shall apply:

i. Subject to the rules of this paragraph, Options will vest as provided in the Stock Option Agreement. An Option will be
exercisable only to the extent that it is vested on the date of exercise. Vesting of an Option will cease on the date of the
Participant’s termination of Continuous Service and the Option will be exercisable only to the extent the Option is vested on the
date of termination of Continuous Service.

ii. If the Participant’s termination of Continuous Service is for reason of death or Disability, the right to exercise the Option (to the
extent vested) will expire on the earlier of (i) the close of business at Corporation headquarters on the date that is one (1) year
after the date of the Participant’s termination of Continuous Service, or (ii) the expiration date under the terms of the Agreement.
Until the expiration date, the Participant’s heirs, legatees or legal representative may exercise the Option, except to the extent the
Option was previously transferred pursuant to Section 6.E.



iii. If the Participant’s termination of Continuous Service is an involuntary termination without Cause or a voluntary termination
(other than a voluntary termination described in Section 6.F.(iv)), the right to exercise the Option (to the extent that it is vested)
will expire on the earlier of (i) the close of business at Corporation headquarters on the date that is three (3) months after the
date of the Participant’s termination of Continuous Service, or (ii) the expiration date under the terms of the Agreement. If the
Participant’s termination of Continuous Service is an involuntary termination without Cause or a voluntary termination (other
than a voluntary termination described in Section 6.F.(iv)) and the Participant dies after his or her termination of Continuous
Service but before the right to exercise the Option has expired, the right to exercise the Option (to the extent vested) shall expire
on the earlier of (i) the close of business at Corporation headquarters on the date that is one (1) year after the date of the
Participant’s termination of Continuous Service or (ii) the date the Option expires under the terms of the Stock Option
Agreement, and, until expiration, the Participant’s heirs, legatees or legal representative may exercise the Option, except to the
extent the Option was previously transferred pursuant to Section 6.E.

iv. If the Participant’s termination of Continuous Service is for Cause or is a voluntary termination at any time after an event which
would be grounds for termination of the Participant’s Continuous Service for Cause, the right to exercise the Option shall expire
as of the date of the Participant’s termination of Continuous Service.

G. Exercise. An Option shall be exercised by completion, execution and delivery of notice (written or electronic) to the Corporation of the Option
which states (i) the Option holder’s intent to exercise the Option, (ii) the number of shares of Non-Voting Common Stock with respect to which
the Option is being exercised, (iii) such other representations and agreements as may be required by the Corporation and (iv) the method for
satisfying any applicable tax withholding as provided in Section 9. Such notice of exercise shall be provided on such form or by such method as
the Committee may designate, and payment of the exercise price shall be made in accordance with Section 6.H. Subject to the provisions of this
Plan and the applicable Stock Option Agreement, an Option may be exercised to the extent vested in whole at any time or in part from time to time
at such times and in compliance with such requirements as the Committee shall determine. A partial exercise of an Option shall not affect the right
to exercise the Option from time to time in accordance with this Plan and the applicable Stock Option Agreement with respect to the remaining
shares subject to the Option. An Option may not be exercised with respect to fractional shares of Non-Voting Common Stock.

H. Payment. Unless otherwise provided by the Stock Option Agreement, payment of the exercise price for an Option shall be made in cash or a cash
equivalent acceptable to the Committee. Payment of all or part of the exercise price of an Option may also be made, (i) with the consent of the
Committee, by surrendering shares of Non-Voting Common Stock to the Corporation, (ii) with the consent of the Committee, by a full-recourse
promissory note, (iii) if the Non-Voting Common Stock is traded on an established securities market, the payment of the exercise price by a
broker-dealer or by the Option holder with cash advanced by the broker-dealer if the exercise notice is accompanied by the Option holder’s written
irrevocable instructions to deliver the Non-Voting Common Stock acquired upon exercise of the Option to the broker-dealer, or (iv) any other
method acceptable to the Committee and provided for in the Stock Option Agreement. If Non-Voting Common Stock is used to pay all or part of
the exercise price, the sum of the cash or cash equivalent and the Fair Market Value (determined as of the date of exercise) of the shares
surrendered must not be less than the exercise price of the shares for which the Option is being exercised. If all or part of the exercise price is to be
paid with a full-recourse promissory note, the par value of the Non-Voting Common Stock, if newly issued, shall be paid in cash or cash
equivalents. The shares received upon exercise of the Option shall be pledged as security for payment of the principal amount of the promissory
note and interest thereon and the interest rate payable under the terms of the promissory note shall not be less than the minimum rate (if any)
required to avoid the imputation of additional interest under the Code. Subject to the foregoing, the Committee (at its sole discretion) shall specify
the term, interest rate, amortization requirements (if any) and other provisions of such note.



I. Buyout Provisions. The Committee may at any time offer to buy out an Option previously granted for a payment in cash, shares of Non-Voting
Common Stock or other property. Such buyout offer shall be on such terms and conditions as the Committee shall determine.

J. Stockholder Rights. No Participant shall have any rights as a stockholder with respect to shares subject to an Option until the date of exercise of
such Option and the certificate for shares of Non- Voting Common Stock to be received on exercise of such Option has been issued by the
Corporation or the Corporation has otherwise indicated the issuance of such shares on its books and records.

K. Disposition and Stock Certificate Legends for Incentive Stock Option Shares. A Participant shall notify the Corporation of any sale or other
disposition of Non-Voting Common Stock acquired pursuant to an Incentive Stock Option if such sale or disposition occurs (i) within two (2)
years of the grant of an Option or (ii) within one (1) year of the issuance of the Non-Voting Common Stock to the Participant. Such notice shall be
in writing and directed to the Secretary of the Corporation. The Corporation may require that certificates evidencing shares of Non-Voting
Common Stock purchased upon the exercise of an Incentive Stock Option issued under the Plan (if such shares are certificated) be endorsed with a
legend in substantially the following form:

THE SHARES REPRESENTED BY THIS CERTIFICATE WERE ISSUED UPON EXERCISE OF AN INCENTIVE STOCK OPTION, AND
THE CORPORATION MUST BE NOTIFIED IF THE SHARES SHALL BE TRANSFERRED BEFORE THE LATER OF THE TWO

(2) YEAR ANNIVERSARY OF THE DATE OF GRANT OF THE OPTION OR THE ONE (1) YEAR ANNIVERSARY OF THE DATE ON
WHICH THE OPTION WAS EXERCISED. THE REGISTERED HOLDER MAY RECOGNIZE ORDINARY INCOME IF THE SHARES ARE
TRANSFERRED BEFORE SUCH DATE.

7.    STOCK AWARDS

A. Stock Bonus Awards. Each Stock Award Agreement for a Stock Bonus Award shall be in such form and shall contain such terms and conditions as
the Committee shall deem appropriate. The terms and conditions of Stock Award Agreements for Stock Bonus Awards may change from time to
time, and the terms and conditions of separate Stock Bonus Awards need not be identical, but each Stock Bonus Award shall include (through
incorporation of the provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:

i. Consideration. A Stock Bonus Award may be granted in consideration for past services actually rendered to the Corporation or
an Affiliate for its benefit.

ii. Vesting. Shares of Non-Voting Common Stock granted under the Stock Bonus Award may, but need not, be subject to a vesting
schedule and may, but need not, be subject to a share repurchase option in favor of the Corporation as determined by the
Committee.

iii. Participant’s Termination of Service. In the event of a Participant’s termination of Continuous Service, the Corporation may
reacquire any or all of the shares of Non-Voting Common Stock held by the Participant which have not vested as of the date of
termination under the terms of the Stock Bonus Award.

iv. Transferability. Rights to acquire shares of Non-Voting Common Stock under the Stock Bonus Award shall be transferable by
the Participant only upon such terms and conditions as are set forth in the Stock Award Agreement, as the Committee shall
determine in its discretion, so long as Non-Voting Common Stock granted under the Stock Bonus Award remains subject to the
terms of the Stock Award Agreement.



B. Restricted Stock Awards. Each Stock Award Agreement for a Restricted Stock Award shall be in such form and shall contain such terms and
conditions as the Committee shall deem appropriate. The terms and conditions of the Stock Award Agreements for Restricted Stock Awards may
change from time to time, and the terms and conditions of separate Restricted Stock Awards need not be identical, but each Restricted Stock
Award shall include (through incorporation of the provisions hereof by references in the agreement or otherwise) the substance of each of the
following provisions.

i. Purchase Price. The purchase price, if any, of a Restricted Stock Award shall be determined by the Committee.

ii. Consideration. The purchase price of Non-Voting Common Stock acquired pursuant to the Restricted Stock Award shall be paid
either: (i) in cash at the time of purchase; (ii) at the discretion of the Committee, according to a deferred payment or other
similar arrangement with the Participant; or (iii) in any other form of legal consideration that may be acceptable to the
Committee in its discretion; provided, however, that payment of the Non-Voting Common Stock’s “par value” shall not be made
by deferred payment.

iii. Vesting. Shares of Non-Voting Common Stock acquired under a Restricted Stock Award may, but need not, be subject to a share
repurchase option in favor of the Corporation in accordance with a vesting schedule to be determined by the Committee.

iv. Participant’s Termination of Service. In the event of a Participant’s termination of Continuous Service, the Corporation may
repurchase or otherwise reacquire any or all of the shares of Non-Voting Common Stock held by the Participant which have not
vested as of the date of termination under the terms of the Stock Award Agreement for such Restricted Stock Award.

v. Transferability. Rights to acquire shares of Non-Voting Common Stock under a Restricted Stock Award shall be transferable by
the Participant only upon such terms and conditions as are set forth in the Stock Award Agreement for such Restricted Stock
Award, as the Committee shall determine in its discretion, so long as Non-Voting Common Stock granted under the Restricted
Stock Award remains subject to the terms of the Stock Award Agreement.

C. Stock Appreciation Rights. Each Stock Award Agreement for Stock Appreciation Rights shall be in such form and shall contain such terms and
conditions as the Committee shall deem appropriate. The terms and conditions of Stock Appreciation Rights may change from time to time, and
the terms and conditions of separate Stock Appreciation Rights need not be identical, but each Stock Appreciation Right shall include (through
incorporation of the provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:

i. Benefit Provided. Each Stock Appreciation Right shall provide the Participant with the right to receive payment in cash of an
amount equal to the difference between the Fair Market Value of the Non-Voting Common Stock as of the date of grant of the
Stock Appreciation Right and the Fair Market Value of the Non-Voting Common Stock on the date of exercise of such Stock
Appreciation Right. No Stock Appreciation Right shall provide the Participant with the right to receive shares of Non-Voting
Common Stock upon exercise of such Stock Appreciation Right.

ii. Tandem Awards. Stock Appreciation Rights may be granted either alone or in tandem with other awards, including Options,
under the Plan.

iii. Vesting. The Stock Award Agreement for a Stock Appreciation Right shall provide the vesting schedule applicable to such
award.

iv. Participant’s Termination of Service. In the event of a Participant’s termination of Continuous Service, the treatment of the Stock
Appreciation Right shall be as provided in the Stock Award Agreement for such Stock Appreciation Right.



v. Transferability. Rights to acquire cash or shares of Non-Voting Common Stock under a Stock Appreciation Rights shall be
nontransferable except by will or by the laws of descent and distribution and during the lifetime of the Participant shall be
exercisable by only the Participant to whom the Stock Appreciation Rights are granted.

D. Restricted Stock Unit Awards. Each Stock Award Agreement for a Restricted Stock Unit Award shall be in such form and shall contain such terms
and conditions as the Committee shall deem appropriate. The terms and conditions of Stock Award Agreements for Restricted Stock Unit Awards
may change from time to time, and the terms and conditions of separate Restricted Stock Unit Awards need not be identical, but each Restricted
Stock Unit Award shall include (through incorporation of the provisions hereof by reference in the agreement or otherwise) the substance of each
of the following provisions:

i. Number of Shares; Consideration. Each Stock Award Agreement for a Restricted Stock Unit Award shall specify the number of
shares of Non-Voting Common Stock that are subject to the Restricted Stock Unit Award and shall provide for the adjustment of
such number in accordance with Section 8. A Restricted Stock Unit Award may be granted in consideration for services actually
rendered or to be rendered to the Corporation or an Affiliate for its benefit.

ii. Vesting. Each Award of Restricted Stock Units may, but need not, be subject to a vesting schedule and may, but need not, be
subject to a share repurchase option in favor of the Corporation as determined by the Committee.

iii. Settlement of Restricted Stock Units. Settlement of Restricted Stock Units shall be as provided in the Stock Award Agreement
for such Restricted Stock Units. Settlement of the Restricted Stock Units may be made in the form of cash or whole shares of
Non-Voting Common Stock or a combination thereof, as determined by the Committee in its sole discretion.

iv. Participant’s Termination of Service. Except as otherwise provided in the Stock Award Agreement, in the event of a Participant’s
termination of Continuous Service, any Restricted Stock Units held by such Participant which have not vested as of the date of
termination under the terms of the Stock Award Agreement shall be forfeited.

v. Transferability. Unless otherwise provided in the Stock Award Agreement, Restricted Stock Units may not be transferred other
than by beneficiary designation, will or the laws of descent and distribution.

vi. Stockholder Rights. No Participant shall have any rights as a stockholder with respect to shares covered by a Restricted Stock
Unit Award until such Participant receives such shares upon settlement of the Restricted Stock Unit Award. A Participant shall
have no rights under a Restricted Stock Unit Award other than those of a general creditor of the Corporation.

E. Other Stock Awards. The Committee may grant other forms of Stock Award under the Plan that are based in whole or in part on Non-Voting
Common Stock or the value thereof. Subject to the provisions of the Plan, the Committee shall have authority in its sole discretion to determine
the terms and conditions of such Other Stock Awards, including the number of shares (or the cash equivalent thereof) to be granted pursuant to
such Other Stock Awards.

8.    CHANGES IN CAPITAL STRUCTURE

A. No Limitations of Rights. The existence of outstanding Options or Stock Awards shall not affect in any way the right or power of the Corporation
or its stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Corporation’s capital
structure or its business, or any merger or consolidation of the Corporation, or any issuance of bonds, debentures, preferred or prior preference
stock ahead of or affecting the Non-Voting Common Stock or the rights thereof, or the dissolution or liquidation of the Corporation, or any sale or
transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise.



B. Changes in Capitalization. If the Corporation shall effect a subdivision, consolidation or reclassification of shares or other capital readjustment, a
stock split, a reverse stock split, the payment of a dividend in stock of the Corporation, a spin-off, the payment of an extraordinary dividend or
distribution in a form other than stock of the Corporation in an amount that has a material effect on the fair market value of the Non-Voting
Common Stock, or other increase or reduction of the number of shares of the Non-Voting Common Stock outstanding, without receiving
consideration therefore in money, services or property, then (i) the number, class, and per share price of shares of Non-Voting Common Stock
subject to outstanding Options and Stock Awards hereunder and (ii) the number and class of shares then reserved for issuance under the Plan and
the maximum number of shares for which awards may be granted to a Participant during a specified time period shall be appropriately and
proportionately adjusted. The conversion of convertible securities of the Corporation shall not be treated as effected “without receiving
consideration.” The Committee shall make such adjustments, and its determinations shall be final, binding and conclusive. Any such adjustment of
an Option or Stock Award which is not subject to Section 409A of the Code shall be made in a manner which does not result in the Option or
Stock Award being subject to Section 409A.

C. Merger, Consolidation, Asset Sale or Other Corporate Transaction. In the event that the Corporation is a party to a merger or other consolidation,
in the event of a transaction providing for the sale of all or substantially all of the Corporation’s stock or assets, or in the event of such other
corporate transaction, such as a separation or reorganization, outstanding Options and Stock Awards shall be subject to the agreement of merger,
consolidation, sale or other corporate transaction. Such agreement may provide for one or more of the following: (i) the continuation of the
outstanding Options and Stock Awards by the Corporation, if the Corporation is a surviving entity; (ii) the assumption of outstanding Options and
Stock Awards by the surviving or successor entity or its parent; (iii) the substitution by the surviving or successor entity or its parent of options or
other awards with substantially the same terms for such outstanding Options and Stock Awards; (iv) exercisability of such outstanding Options
and Stock Awards to the extent vested and exercisable under the terms of the Stock Option Agreement or Stock Award Agreement (taking into
account any accelerated vesting of such Options or Stock Awards in connection with such merger, consolidation, sale or other corporate
transaction) followed by the cancellation of such Options or Stock Award (whether or not then exercisable); or (v) settlement of the intrinsic value
of the outstanding Options and Stock Awards to the extent vested and exercisable under the terms of the Stock Option Agreement or Stock Award
Agreement (taking into account any accelerated vesting of such Options or Stock Awards in connection with such merger, consolidation, sale or
other corporate transaction), with payment made in cash, cash equivalents or other property as determined by the Committee (including cash, cash
equivalents or other property subject to deferred vesting and delivery consistent with the vesting restrictions applicable to such Options and Stock
Awards), and the cancellation of such Options and Stock Awards (whether or not then exercisable). The value of any property provided in the
settlement shall be determined by the Committee, and to extent permitted under Treasury Regulation Section 1.409A-3(i)(5)(iv) or otherwise
without resulting in taxation under Section 409A of the Code, the Committee may provide for the payment of the value of a cancelled Option or
Stock Award to be made on a delayed basis in recognition of escrows, earn-outs, or other contingencies or holdbacks applicable to holders of Non-
Voting Common Stock in connection with the transaction. In each case, the surviving, acquiring or successor entity or its parent may choose to
assume or continue only a portion of an Option or Stock Award or substitute a similar award for only a portion of an Option or Stock Award, or
may assume, continue or substitute some Options or Stock Awards and not others. The actions under this paragraph shall be effected in a manner
which does not result in an Option or Stock Award which is not subject to Section 409A of the Code being subject to taxation under Section 409A
of the Code.

D. Limitation on Adjustment. Except as previously expressly provided, neither the issuance by the Corporation of shares of stock of any class, or
securities convertible into shares of stock of any class, for cash or property, or for labor or services either upon direct sale or upon the exercise of
rights or warrants to subscribe therefor, or upon conversion of shares or obligations of the Corporation convertible into such shares or other
securities, nor the increase or decrease of the number of authorized shares of stock, nor the addition or deletion of classes of stock, shall affect, and
no adjustment by reason thereof shall be made with respect to, the number, class or price of shares of Non-Voting Common Stock then subject to
outstanding Options or Stock Awards.



9.    WITHHOLDING OF TAXES

The Corporation or an Affiliate shall have the right, before any certificate or book entry for any Non-Voting Common Stock is delivered or made, to deduct
or withhold from any payment owed to a Participant any amount that is necessary in order to satisfy any withholding requirement that the Corporation or
Affiliate in good faith believes is imposed upon it in connection with Federal, state, or local taxes, including transfer taxes, as a result of the issuance of, or
lapse of restrictions on, such Non- Voting Common Stock, or otherwise require such Participant to make provision for payment of any such withholding
amount. Subject to such conditions as may be established by the Committee, the Committee may permit a Participant to (i) have Non-Voting Common
Stock otherwise issuable under an Option or Stock Award withheld to the extent necessary to comply with minimum statutory withholding rate
requirements for supplemental income, (ii) tender back to the Corporation shares of Non-Voting Common Stock received pursuant to an Option or Stock
Award to the extent necessary to comply with minimum statutory withholding rate requirements for supplemental income, (iii) deliver to the Corporation
previously acquired Non-Voting Common Stock, (iv) have funds withheld from payments of wages, salary or other cash compensation due the Participant,
or (v) pay the Corporation or its Affiliate in cash, in order to satisfy part or all of the obligations for any taxes required to be withheld or otherwise deducted
and paid by the Corporation or its Affiliate with respect to the Option or Stock Award.

10.    COMPLIANCE WITH LAW AND APPROVAL OF REGULATORY BODIES

A. General Requirements. No Option or Stock Award shall be exercisable, no Non-Voting Common Stock shall be issued, no certificates or book
entries for shares of Non-Voting Common Stock shall be delivered or made, and no payment shall be made under this Plan except in compliance
with all applicable federal and state laws and regulations (including, without limitation, withholding tax requirements), any listing agreement to
which the Corporation is a party, and the rules of all domestic stock exchanges or quotation systems on which the Corporation’s shares may be
listed. The Corporation shall have the right to rely on an opinion of its counsel as to such compliance. Any share certificate issued to evidence
Non-Voting Common Stock when a Stock Award is granted or for which an Option or Stock Award is exercised (if such shares are certificated)
may bear such legends and statements as the Committee may deem advisable to assure compliance with federal and state laws and regulations. No
Option or Stock Award shall be exercisable, no Stock Award shall be granted, no Non-Voting Common Stock shall be issued, no certificate or
book entry for shares shall be delivered or made, and no payment shall be made under this Plan until the Corporation has obtained such consent or
approval as the Committee may deem advisable from regulatory bodies having jurisdiction over such matters.

B. Voting and Dividend Rights. Except as provided in the award agreement, the holders of shares of Non-Voting Common Stock acquired under the
Plan shall have the same voting, dividend and other rights as the Corporation’s other stockholders. A Stock Bonus Agreement or Restricted Stock
Agreement, however, may require that the holders of shares of Non-Voting Common Stock invest any cash dividends received in additional shares
of Non-Voting Common Stock. Such additional shares shall be subject to the same conditions and restrictions as the award with respect to which
the dividends were paid.

C. Participant Representations. The Committee may require that a Participant, as a condition to receipt or exercise of a particular award, execute and
deliver to the Corporation a written statement, in form satisfactory to the Committee, in which the Participant represents and warrants that the
shares are being acquired for such person’s own account, for investment only and not with a view to the resale or distribution thereof. The
Participant shall, at the request of the Committee, be required to represent and warrant in writing that any subsequent resale or distribution of
shares of Non-Voting Common Stock by the Participant shall be made only pursuant to either (i) a registration statement on an appropriate form
under the Securities Act of 1933, which registration statement has become effective and is current with regard to the shares being sold, or (ii) a
specific exemption from the registration requirements of the Securities Act of 1933, but in claiming such exemption the Participant shall, prior to
any offer of sale or sale of such shares, obtain a prior favorable written opinion of counsel, in form and substance satisfactory to counsel for the
Corporation, as to the application of such exemption thereto.



D. Foreign Participants. In order to facilitate the making of any award or combination of awards under the Plan, the Committee may provide for such
special terms for awards to Participants who are foreign nationals, or who are employed by the Company or any Affiliate outside of the United
States, as the Committee may consider necessary or appropriate to accommodate differences in local law, tax policy or custom. Moreover, the
Committee may approve such supplements to, or amendments, restatements or alternative versions of, the Plan, including "sub-plans" to the Plan,
as it may consider necessary or appropriate for such purposes without thereby affecting the terms of the Plan as in effect for any other purpose,
provided that no such supplements, amendments, restatements, alternative versions or sub-plans shall include any provisions that are inconsistent
with the Plan, unless the Plan may be amended to eliminate such inconsistency without further approval by the stockholders of the Company.

11.    GENERAL PROVISIONS

A. Effect on Employment and Service. Neither the adoption of this Plan, its operation, nor any documents describing or referring to this Plan (or any
part thereof) shall (i) confer upon any individual any right to continue in the employ or service of the Corporation or an Affiliate, (ii) in any way
affect any right and power of the Corporation or an Affiliate to change an individual’s duties or terminate the employment or service of any
individual at any time with or without assigning a reason therefor or (iii) except to the extent the Committee grants an Option or Stock Award to
such individual, confer on any individual the right to participate in the benefits of the Plan.

B. Use of Proceeds. The proceeds received by the Corporation from the sale of Non-Voting Common Stock pursuant to this Plan shall be used for
general corporate purposes.

C. Unfunded Plan. The Plan, insofar as it provides for grants, shall be unfunded, and the Corporation shall not be required to segregate any assets that
may at any time be represented by grants under this Plan. Any liability of the Corporation to any person with respect to any grant under this Plan
shall be based solely upon any contractual obligations that may be created pursuant to this Plan. No such obligation of the Corporation shall be
deemed to be secured by any pledge of, or other encumbrance on, any property of the Corporation.

D. 409A Compliance. It is the intent of the Corporation that all awards under the Plan that constitute “nonqualified deferred compensation” within the
meaning of Code Section 409A will satisfy the requirements of that section, and that all awards under the Plan that can qualify for an exemption
from the definition of “nonqualified deferred compensation” under that section, including but not limited to Options, Stock Appreciation Rights
and Restricted Stock Awards, will do so unless the Committee has determined otherwise. Accordingly, the terms of the Plan and Award
Agreements shall be interpreted in a manner consistent with Code Section 409A and regulations thereunder.

E. Rules of Construction. Headings are given to the Sections of this Plan solely as a convenience to facilitate reference, and shall not be used in
interpreting, construing or enforcing any provision hereof. The reference to any statute, regulation, or other provision of law shall be construed to
refer to any amendment to or successor of such provision of law.

F. Choice of Law. The Plan and, except to the extent that a Stock Option Agreement or Stock Award Agreement otherwise provides, all Stock Option
Agreements and Stock Award Agreements entered into under the Plan shall be governed by and interpreted under the laws of the state of
incorporation of Corporation excluding (to the greatest extent permissible by law) any rule of law that would cause the application of the laws of
any jurisdiction other than the laws of the jurisdiction of incorporation of the Corporation.



12.    AMENDMENT AND TERMINATION

The Board may amend or terminate this Plan from time to time; provided, however, that stockholder approval shall be required for any amendment that (i)
increases the aggregate number of shares of Non-Voting Common Stock that may be issued under the Plan or (ii) changes the class of employees eligible to
receive Incentive Stock Options, Except as specifically permitted by the Plan, Stock Option Agreement or Stock Award Agreement or as required to
comply with any applicable law, regulation or rule, no amendment shall, without a Participant’s consent, adversely affect any rights of

such Participant under any Option or Stock Award outstanding at the time such amendment is made; provided, however, that an amendment that may cause
an Incentive Stock Option to become a Nonqualified Stock Option, and any amendment that is required to comply with the rules applicable to Incentive
Stock Options, shall not be treated as adversely affecting the rights of the Participant. Stockholder approval shall also be required for any amendment if
such approval is required by the terms of any applicable law, regulation, or rule, including, without limitation, any stock market or securities on which the
Non-Voting Common Stock is publicly traded. Each such amendment shall be subject to the approval of the stockholders of the Corporation within twelve
(12) months of the date such amendment is adopted by the Board.

13.    EFFECTIVE DATE OF PLAN AND DURATION OF PLAN

A. The Plan shall become effective as of    , 2017 upon adoption by the Board, subject to approval within twelve (12) months by the stockholders
holding of a majority of the voting power of shares of the Corporation entitled to vote thereon. Unless and until the plan has been approved by the
stockholders of the Corporation, no Option or Stock Award may be exercised, and no shares of Non- Voting Common Stock may be issued under
the Plan. In the event that the stockholders of the Corporation shall not approve the Plan within such twelve (12) month period, the Plan and any
previously granted Option or Stock Award shall terminate.

B. Unless previously terminated, the Plan will terminate ten (10) years after the earlier of (i) the date the Plan is adopted by the Board, or (ii) the date
the Plan is approved by the stockholders, except that Options and Stock Awards that are granted under the Plan prior to its termination will
continue to be administered under the terms of the Plan until the Options and Stock Awards terminate or are exercised.

Certification

The undersigned, Edward C Mock, Secretary of DOSH Holdings, Inc. (the “Corporation”) hereby certifies that the attached copy of the DOSH Holdings,
Inc. 2017 Stock Incentive Plan (the “Plan”) is a true and correct copy of the Plan as adopted by the Board of Directors of the Corporation on August 24,
2017.

DOSH Holdings, Inc.
/s/ Edward C. Mock

Edward C. Mock
Secretary



Exhibit 5.1

April 9, 2021

Cardlytics, Inc.
675 Ponce de Leon Avenue NE, Suite 6000
Atlanta, Georgia 30308

Ladies and Gentlemen:

You have requested our opinion, as counsel to Cardlytics, Inc., a Delaware corporation (the “Company”), in connection with the filing by the Company of a
Registration Statement on Form S 8 (the “Registration Statement”) with the Securities and Exchange Commission covering the offering of up to 104,098
shares (the “Shares”) of the Company’s Common Stock, par value $0.0001 per share (“Common Stock”), subject to outstanding opinions granted pursuant
to the Dosh Holdings, Inc. 2017 Stock Incentive Plan (the “Dosh Plan”). Such awards were assumed by the Company pursuant to the Agreement and Plan
of Merger and Reorganization, dated as of February 26, 2021, by and among the Company, DOSH Holdings, Inc., a Delaware corporation, BSPEARS
MERGER SUB I, INC., a Delaware corporation and wholly owned subsidiary of the Company, BSPEARS MERGER SUB II, LLC a Delaware limited
liability company and a wholly owned subsidiarity of the Company and certain other parties named therein (the “Merger Agreement”).

In connection with this opinion, we have examined and relied upon (a) the Registration Statement and the related prospectus, (b) the Company’s Amended
and Restated Certificate of Incorporation and the Company’s Amended and Restated Bylaws, each as currently in effect, (c) the Dosh Plan, (d) the Merger
Agreement and (e) originals or copies certified to our satisfaction of such records, documents, certificates, memoranda and other instruments as in our
judgment are necessary or appropriate to enable us to render the opinion expressed below. We have assumed the genuineness of all signatures, the
authenticity of all documents submitted to us as originals, the conformity to originals of all documents submitted to us as copies, the accuracy,
completeness and authenticity of certificates of public officials, and the due authorization, execution and delivery of all documents by all persons other than
the Company where authorization, execution and delivery are prerequisites to the effectiveness of such documents. As to certain factual matters, we have
relied upon a certificate of an officer of the Company and have not independently verified such matters.

Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent that any other
laws are applicable to the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities law,
rule or regulation.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when sold and issued in accordance with the Dosh Plan, the
Registration Statement and the related prospectus, will be validly issued, fully paid and nonassessable (except as to shares issued pursuant to certain
deferred payment arrangements, which will be fully paid and nonassessable when such deferred payments are made in full).

We consent to the filing of this opinion as an exhibit to the Registration Statement.

Sincerely,

Cooley LLP

By: /s/ Nicole C. Brookshire

Nicole C. Brookshire

Cooley LLP 500 Boylston Street Boston, MA 02116-3736
t: (617) 937-2300 f: (617) 937-2400 cooley.com



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated March 1, 2021, relating to the consolidated
financial statements of Cardlytics, Inc. and subsidiaries (the “Company”) and the effectiveness of the Company's internal control over financial reporting
appearing in the Annual Report on Form 10-K of Cardlytics, Inc. for the year ended December 31, 2020.

/s/ DELOITTE & TOUCHE LLP

Atlanta, Georgia

April 9, 2021



Exhibit 23.2

April 9, 2021

Cardlytics, Inc.
675 Ponce de Leon Avenue NE, Suite 6000
Atlanta, Georgia 30308

Ladies and Gentlemen:

You have requested our opinion, as counsel to Cardlytics, Inc., a Delaware corporation (the “Company”), in connection with the filing by the Company of a
Registration Statement on Form S 8 (the “Registration Statement”) with the Securities and Exchange Commission covering the offering of up to 104,098
shares (the “Shares”) of the Company’s Common Stock, par value $0.0001 per share (“Common Stock”), subject to outstanding opinions granted pursuant
to the Dosh Holdings, Inc. 2017 Stock Incentive Plan (the “Dosh Plan”). Such awards were assumed by the Company pursuant to the Agreement and Plan
of Merger and Reorganization, dated as of February 26, 2021, by and among the Company, DOSH Holdings, Inc., a Delaware corporation, BSPEARS
MERGER SUB I, INC., a Delaware corporation and wholly owned subsidiary of the Company, BSPEARS MERGER SUB II, LLC a Delaware limited
liability company and a wholly owned subsidiarity of the Company and certain other parties named therein (the “Merger Agreement”).

In connection with this opinion, we have examined and relied upon (a) the Registration Statement and the related prospectus, (b) the Company’s Amended
and Restated Certificate of Incorporation and the Company’s Amended and Restated Bylaws, each as currently in effect, (c) the Dosh Plan, (d) the Merger
Agreement and (e) originals or copies certified to our satisfaction of such records, documents, certificates, memoranda and other instruments as in our
judgment are necessary or appropriate to enable us to render the opinion expressed below. We have assumed the genuineness of all signatures, the
authenticity of all documents submitted to us as originals, the conformity to originals of all documents submitted to us as copies, the accuracy,
completeness and authenticity of certificates of public officials, and the due authorization, execution and delivery of all documents by all persons other than
the Company where authorization, execution and delivery are prerequisites to the effectiveness of such documents. As to certain factual matters, we have
relied upon a certificate of an officer of the Company and have not independently verified such matters.

Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent that any other
laws are applicable to the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities law,
rule or regulation.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when sold and issued in accordance with the Dosh Plan, the
Registration Statement and the related prospectus, will be validly issued, fully paid and nonassessable (except as to shares issued pursuant to certain
deferred payment arrangements, which will be fully paid and nonassessable when such deferred payments are made in full).

We consent to the filing of this opinion as an exhibit to the Registration Statement.

Sincerely,

Cooley LLP

By: /s/ Nicole C. Brookshire

Nicole C. Brookshire

Cooley LLP 500 Boylston Street Boston, MA 02116-3736
t: (617) 937-2300 f: (617) 937-2400 cooley.com


