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EXPLANATORY NOTE

Cardlytics, Inc. (the “Company”) is filing this Current Report on Form 8-K/A (Amendment No. 1) (the “8-K/A”) in order to amend its previously filed
Current Report on Form 8-K, as filed with the Securities and Exchange Commission on August 7, 2024 (the “Initial 8-K”). The Initial 8-K was filed to
disclose, in part, the resignation of Karim Temsamani as the Company’s Chief Executive Officer and the appointment of Amit Gupta as the Company’s new
Chief Executive Officer. This 8-K/A amends Item 5.02 of the Initial 8-K in order to provide a description of the compensation agreement between the
Company and Amit Gupta that was previously omitted from the Initial 8-K as permitted by Instruction 2 of Item 5.02 of Form 8-K.

ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENT OF CERTAIN OFFICERS.

Resignation of Karim Temsamani as Chief Executive Officer

On August 5, 2024, Karim Temsamani notified the Company of his intent to resign as the Company’s Chief Executive Officer and as a member of the
Board of Directors of the Company (the “Board”), each effective as of August 16, 2024 (the “Effective Date”). Mr. Temsamani’s resignation is not the
result of any disagreement with the Company on any matter relating to the Company’s operations, policies or practices.

Appointment of Amit Gupta as Chief Executive Officer and Entry into Offer Letter with Amit Gupta

On August 7, 2024, the Board approved the appointment of Amit Gupta, currently the Company’s Chief Operating Officer, as the Company’s Chief
Executive Officer and principal executive officer, each effective as of the Effective Date. The Company expects to enter into amended compensatory
arrangements with Mr. Gupta in connection with his appointment as Chief Executive Officer, the details of which have not been finalized as of the date of
this Current Report on Form 8-K. The Company will provide this information by filing an amendment to this Current Report on Form 8-K after the
information is determined or becomes available.

In connection with the appointment of Mr. Gupta as Chief Executive Officer, on August 7, 2024, the Board also approved the appointment of Mr. Gupta to
the Board, effective as of the Effective Date. Mr. Gupta will serve as a Class II director whose term will expire at the 2026 Annual Meeting of
Stockholders.

The biography for Mr. Gupta is contained in the Company’s definitive proxy statement on Schedule 14A, filed with the Securities and Exchange
Commission on April 12, 2024. Mr. Gupta does not have any family relationships with any of the Company’s directors or executive officers, is not a party
to any transactions of the type listed in Item 404(a) of Regulation S-K, and was not appointed pursuant to any arrangement or understanding with any other
person.

In connection with Mr. Gupta’s appointment as Chief Executive Officer, the Company and Mr. Gupta entered into an offer letter (the “Offer Letter”),
effective as of the Effective Date. Pursuant to the Offer Letter, Mr. Gupta will receive an annual base salary of $550,000 and a one-time promotion bonus of
$275,000. Mr. Gupta has agreed to repay the one-time promotion bonus in full if he resigns for any reason or is terminated for cause before August 16,
2025. In addition, Mr. Gupta will be eligible to participate in the Cardlytics Bonus Plan at an annual target of 100% of his base salary, subject to the terms
of the Bonus Plan and the approvals of the Board or the Company’s Compensation Committee. Mr. Gupta will not be eligible to receive additional
compensation for his service as a member of the Board pursuant to the Company’s non-employee director compensation policy.

In connection with his appointment, Mr. Gupta will be granted 500,000 restricted stock units (“RSUs”) for shares of the Company’s common stock (the
“2024 RSUs”) under the Company’s 2018 Equity Incentive Plan (the “Plan”). The 2024 RSUs will vest in four installments over a period of 24 months,
with 25% of the 2024 RSUs vesting on each of the six-, twelve-, eighteen- and twenty-four-month anniversaries of the Effective Date, subject to Mr.
Gupta’s continuous service with the Company as of each such vesting date. Pursuant to the Offer Letter, in January 2025, subject to approval by the Board
or the Company’s Compensation Committee, the Company has agreed to grant Mr. Gupta an additional 500,000 RSUs for shares of the Company’s
common stock (the “First-Tranche 2025 RSUs”) under the Plan. The First-Tranche 2025 RSUs will vest in four installments, with 25% of the First-Tranche
2025 RSUs vesting on each of February 16, 2025, August 16, 2025, February 16, 2026 and August 16, 2026, subject to Mr. Gupta’s continuous service
with the Company as of each such vesting date. In addition, on or before May 31, 2025, subject to approval by the Board or the Company’s Compensation
Committee, the Company has agreed to grant Mr. Gupta additional RSUs vesting over the three years and/or performance stock units (the “Second-Tranche
2025 RSUs”) with a value of $5,000,000, with at least 80% of the grant consisting of RSUs, but in no case representing more than 1,000,000 shares, under
the Plan. The relevant terms of the Second-Tranche 2025 RSUs will be determined by the Board or the Compensation Committee of the Board at the time
of grant. If Mr. Gupta terminates his employment with the Company for any reason within the twelve-month anniversary of the Effective Date, Mr. Gupta
will be required to repay the Company an amount in cash that is equal to the pre-tax value upon vesting of any shares of common stock received from the
2024 RSUs, the First-Tranche 2025 RSUs and the Second-Tranche 2025 RSUs.



Mr. Gupta will continue to remain eligible for severance pursuant to his Severance Agreement with the Company, dated January 23, 2023, previously
described in the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 23, 2023, and previously filed as
Exhibit 10.41 to the Company’s Annual Report on Form 10-K, filed with the Securities and Exchange Commission on March 1, 2023, which exhibit is
incorporated herein by reference.

The foregoing description of the Offer Letter is not complete and is qualified in its entirety by reference to the Offer Letter, which the Company intends to
file as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending September 30, 2024.
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