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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN

OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

On April 9, 2024, the board of directors (the “Board”) of Cardlytics, Inc. (the “Company”) appointed Liane Hornsey to serve as a director of the Company
and as a member of the compensation committee of the Board (the “Compensation Committee”). Ms. Hornsey will serve as a Class III director whose term
will expire at the Company’s 2024 annual meeting of stockholders (the “Annual Meeting”). In addition, effective upon the Annual Meeting, Ms. Hornsey
will serve as chairperson of the Compensation Committee.

There is no arrangement or understanding between Ms. Hornsey and any other person pursuant to which she was selected as a director of the Company, and
there is no family relationship between Ms. Hornsey and any of the Company’s other directors or executive officers. The Company is not aware of any
transaction involving Ms. Hornsey requiring disclosure under Item 404(a) of Regulation S-K. Additional information about Ms. Hornsey is set forth below.

Liane Hornsey, age 65, is currently Executive Vice President and Advisor to the Chief Executive Officer at Palo Alto Networks, a position she has held
since January 2024, having previously served as its Chief People Officer from 2018 to January 2024. Prior to Palo Alto Networks, Ms. Hornsey served as
the Chief People Officer at Uber from 2017 to 2018 and the Chief Administrative Officer and Operating Partner at SoftBank Group from 2015 to 2016.
Prior to those roles, Ms. Hornsey spent nearly a decade at Google from 2006 to 2015, leading People Operations for Google’s Global Business. Earlier in
her career, she held senior roles at lastminute.com Group, Virgin Media and BMG Music. Ms. Hornsey earned her B.A. in English Literature from
Newcastle University in the United Kingdom.

In accordance with the Company’s compensation policy for non-employee directors, upon her commencement of service as a director, Ms. Hornsey was
granted 1,326 restricted stock units, which will vest in full on the first anniversary of the grant date, provided that Ms. Hornsey is, as of such vesting date,
then a director of the Company. Additionally, Ms. Hornsey will be entitled to receive a $30,000 annual retainer for her service as director and a $10,000
annual retainer for her service as a member of the Compensation Committee (increasing to $15,000 upon her appointment as chair of the Compensation
Committee following the Annual Meeting). At each annual stockholder meeting following which Ms. Hornsey’s term as a director continues, Ms. Hornsey
will be entitled to receive an additional restricted stock unit award with a grant date fair value of $165,000 (provided that in no event will the award exceed
11,000 shares), which award will vest in full on the first anniversary of such grant date, provided that she is, as of such vesting date, then a director of the
Company. Ms. Hornsey has also entered into the Company’s standard form of indemnification agreement.

ITEM 7.01 REGULATION FD DISCLOSURE

On April 9, 2024, the Company issued a press release announcing the appointment of Ms. Hornsey.

A copy of this press release is furnished herewith as Exhibit 99.1 to this Current Report. The information contained in the press release furnished as Exhibit
99.1 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and is not
incorporated by reference into any of the Company’s filings under the Securities Act of 1933, as amended, or the Exchange Act, whether made before or
after the date hereof, except as shall be expressly set forth by specific reference in any such filing.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits.

Exhibit   Exhibit Description

99.1 Press release dated April 9, 2024
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

 Cardlytics, Inc.
   

Date: April 9, 2024 By: /s/ Alexis DeSieno
  Alexis DeSieno

  
Chief Financial Officer
(Principal Financial and Accounting Officer)



Exhibit 99.1

Liane Hornsey Appointed to Cardlytics Board of Directors

ATLANTA, April 8, 2024 – Cardlytics, Inc. (NASDAQ: CDLX), a digital advertising platform, is excited to announce the appointment of Liane Hornsey to
its Board of Directors. In connection with her appointment to the Board of Directors, Hornsey was also appointed to the Board’s Compensation Committee,
and she will assume the role of Compensation Committee Chairperson upon Cardlytics’ upcoming Annual Meeting of Stockholders in May 2024.

Hornsey, who is currently Executive Vice President and Advisor to the CEO at Palo Alto Networks, is widely recognized as one of the world’s top
practitioners in people operations, organizational development and leadership development. She joined Palo Alto Networks in 2018, serving as its Chief
People Officer until transitioning to her current role earlier this year.

Prior to her time at Palo Alto Networks, Hornsey served as the Chief People Officer at Uber and the Chief Administrative Officer and Operating Partner at
SoftBank Group. Prior to those roles, Hornsey spent nearly a decade at Google, leading people operations for Google’s Global Business and became
Google’s first female Vice President in People Operations. She also has held senior roles at lastminute.com Group, Virgin Media and BMG Music.

“I am delighted that Liane is joining our board,” said Cardlytics CEO Karim Temsamani. “She has navigated high-growth environments, has an incredible
understanding of employee engagement and employer branding, and will be able to provide key insights in connection with our business decisions and
across our talent strategy.”

Liane graduated with a Bachelor of Arts degree in English Literature from Newcastle University in England.

About Cardlytics

Cardlytics, Inc. (NASDAQ: CDLX) is a digital advertising platform. Cardlytics partners with financial institutions to run their banking rewards programs
that promote customer loyalty and deepen relationships. In turn, Cardlytics has a secure view into where and when consumers are spending their money.
Cardlytics uses these insights to help marketers identify, reach, and influence likely buyers at scale, as well as measure the true sales impact of marketing
campaigns. Headquartered in Atlanta, Cardlytics has offices in Menlo Park, Los Angeles, New York, and London.

Contacts:

Public Relations:

pr@cardlytics.com

Investor Relations:

ir@cardlytics.com


