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(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 Ecinity, Inc. 2012 Equity
Incentive Plan (the “2012 Bridg 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 $8.46, which is the weighted-average exercise price for
outstanding options granted under the 2012 Bridg Plan.

   



EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed for the purpose of registering 21,797 shares of Common Stock issuable in connection with
the 2012 Bridg Plan.

Pursuant to the Agreement and Plan of Merger, dated as of April 12, 2021 (the “Merger Agreement”), by and among the Registrant, Bridg, Inc., a
Delaware corporation (“Bridg”), Mr. T Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of the Registrant, and Shareholder
Representative Services LLC, solely in its capacity as the representative of the securityholders of Bridg, Bridg became a wholly owned subsidiary of the
Registrant on May 5, 2021 (the “Effective Time”). In accordance with the Merger Agreement, at the Effective Time, each unvested option to purchase
shares of Bridg 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 Bridg option in accordance with the terms of the 2012
Bridg Plan and the terms of the stock option agreement by which such Bridg option is evidenced. In addition, the Registrant assumed the 2012 Bridg
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 Quarterly Report on Form 10-Q for the quarter ended March 31, 2021, filed with the Commission on May  4, 2021 and
Current Reports on Form 8-K filed with the Commission on March  1, 2021, March  5, 2021, April  14, 2021, and May 21, 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.

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

http://www.sec.gov/ix?doc=/Archives/edgar/data/1666071/000166607121000029/cdlx-20201231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1666071/000166607121000082/cdlx-20210331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1666071/000166607121000020/cdlx-20210226.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1666071/000166607121000035/cdlx-20210302.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1666071/000119312521115479/d158999d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1666071/000166607121000093/cdlx-20210521.htm
http://www.sec.gov/Archives/edgar/data/1666071/000119312518032678/d535325d8a12b.htm


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 (1)   Amended and Restated Certificate of Incorporation.

4.2 (2)   Amended and Restated Bylaws.

4.3 (3)   Form of Common Stock Certificate.

4.4   Ecinity, Inc. 2012 Equity 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.

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


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;

(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 August 3, 2021.
 

CARDLYTICS, INC.

By:  /s/ Lynne Laube
 Lynne 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  August 3, 2021
Lynne M. Laube   (Principal Executive Officer)  

/s/ Andrew Christiansen   Chief Financial Officer  August 3, 2021
Andrew Christiansen   (Principal Financial and Accounting Officer)  

/s/ Scott D. Grimes   Executive Chairman and Director  August 3, 2021
Scott D. Grimes    

/s/ David L. Adams   Director  August 3, 2021
David L. Adams    

/s/ John V. Balen   Lead Independent Director  August 3, 2021
John V. Balen    

/s/ Jessica Jensen   Director  August 3, 2021
Jessica Jensen    

/s/ Mark A. Johnson   Director  August 3, 2021
Mark A. Johnson    



/s/ John Klinck   Director  August 3, 2021
John Klinck    

/s/ Aimée Lapic   Director  August 3, 2021
Aimée Lapic    

/s/ Tony Weisman   Director  August 3, 2021
Tony Weisman    
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ECINITY, INC.

2012 EQUITY INCENTIVE PLAN

1.    Purposes of the Plan. The purposes of the Ecinity, Inc. 2012 Equity Incentive Plan are to attract and retain the best available personnel for
positions of substantial responsibility, to provide additional incentives to Employees, Directors and Consultants and to promote the success of the
Company’s business. Options granted under the Plan may be Incentive Stock Options or Non-Qualified Stock Options, as determined by the
Administrator at the time of grant. Stock Purchase Rights may also be granted under the Plan.

2.    Definitions. As used herein, the following definitions shall apply:

(a)    “Acquisition” means (i) any consolidation or merger of the Company with or into any other corporation or other entity or person in
which the stockholders of the Company prior to such consolidation or merger own, directly or indirectly, less than fifty percent (50%) of the
continuing or surviving entity’s voting power immediately after such consolidation or merger, excluding any consolidation or merger effected
exclusively to change the domicile of the Company; or (ii) a sale or other disposition of all or substantially all of the stock or assets of the
Company.

(b)    “Administrator” means the Board or the Committee, as applicable, responsible for conducting the general administration of the Plan in
accordance with Section 4 hereof; provided, that in the case of the administration of the Plan with respect to awards granted to Independent
Directors, the term “Administrator” shall refer to the Board.

(c)    “Applicable Laws” means the requirements relating to the administration of stock option plans under U.S. state corporate laws, U.S.
federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the
applicable laws of any foreign country or jurisdiction where Options or Stock Purchase Rights are granted under the Plan.

(d)    “Board” means the Board of Directors of the Company.

(e)    “Cause” means (i) failure by a Service Provider to substantially perform his or her duties and obligations to the Company, Parent or
any Subsidiary (other than any such failure resulting from his or her incapacity due to physical or mental illness); (ii) engaging in misconduct or a
fiduciary breach which is or potentially is materially injurious to the Company, Parent or any Subsidiary or the Company’s, Parent’s or any
Subsidiary’s shareholders; (iii) commission of a felony; (iv) the commission of a crime against the Company, Parent or any Subsidiary which is or
potentially is materially injurious to any of such entities; or (v) as otherwise provided in the Stock Option Agreement or Stock Purchase
Agreement. For purposes of this Plan, the existence of Cause shall be determined by the Administrator in its sole discretion.
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(f)    “Code” means the Internal Revenue Code of 1986, as amended, or any successor statute or statutes thereto, including any regulations
and other official guidance promulgated under any such statute. Reference to any particular section of the Code shall include any successor
section.

(g)    “Committee” means a committee appointed by the Board in accordance with Section 4 hereof.

(h)    “Common Stock” means the common stock of the Company.

(i)    “Company” means Ecinity, Inc., a Delaware corporation.

(j)    “Consultant” means any consultant or advisor if: (i) the consultant or adviser renders bona fide services to the Company, any Parent or
any Subsidiary of the Company; (ii) the services rendered by the consultant or advisor are not in connection with the offer or sale of securities in a
capital-raising transaction and do not directly or indirectly promote or maintain a market for the Company’s securities; and (iii) the consultant or
advisor is a natural person who has contracted directly with the Company, any Parent or any Subsidiary of the Company to render such services.

(k)    “Director” means a member of the Board.

(l)    “Employee” means any person, including an Officer or Director, who is an employee (as defined in accordance with Section 3401(c) of
the Code) of the Company, any Parent or any Subsidiary of the Company. A Service Provider shall not cease to be an Employee in the case of
(i) any leave of absence approved by the Company or (ii) transfers between locations of the Company or between the Company, any Parent, any
Subsidiary, or any successor. For purposes of Incentive Stock Options, no such leave of absence may exceed ninety (90) days, unless
reemployment upon expiration of such leave is guaranteed by statute or contract. Neither service as a Director nor payment of a Director’s fee by
the Company shall be sufficient, by itself, to constitute “employment” by the Company.

(m)    “Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor statute or statutes thereto, including any
rules and other official guidance promulgated under any such statute. Reference to any particular section of the Exchange Act shall include any
successor section.

(n)    “Fair Market Value” means, as of any date, the value of a share of Common Stock determined as follows:

(i)    If the Common Stock is listed on any established stock exchange or a national market system, the Fair Market Value shall be the
closing price of a share of Common Stock as reported in The Wall Street Journal (or such other source as the Administrator may deem reliable for
such purposes) for such date, or if no sale occurred on such date, the first trading date immediately prior to such date during which a sale occurred;
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(ii)    If the Common Stock is not traded on an exchange but is quoted on a quotation system, the Fair Market Value shall be the mean
between the closing representative bid and asked prices for the Common Stock on such date, or if no sale occurred on such date, the first date
immediately prior to such date on which sales prices or bid and asked prices, as applicable, are reported by such quotation system; or

(iii)    In the absence of an established market for the Common Stock, the Fair Market Value shall be determined in good faith by the
Administrator.

(o)    “Holder” means a person who has been granted or awarded an Option or Stock Purchase Right or who holds Shares acquired pursuant
to the exercise of an Option or Stock Purchase Right.

(p)    “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the
Code and which is designated as an Incentive Stock Option by the Administrator.

(q)    “Independent Director” means a Director who is not an Employee of the Company.

(r)    “Non-Qualified Stock Option” means an Option (or portion thereof) that is not designated as an Incentive Stock Option by the
Administrator, or which is designated as an Incentive Stock Option by the Administrator but fails to qualify as an incentive stock option within the
meaning of Section 422 of the Code.

(s)    “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and
regulations promulgated thereunder.

(t)    “Option” means a stock option granted pursuant to the Plan.

(u)    “Option Agreement” means a written agreement between the Company and a Holder evidencing the terms and conditions of an
individual Option grant. The Option Agreement is subject to the terms and conditions of the Plan.

(v)    “Parent” means any corporation, whether now or hereafter existing (other than the Company), in an unbroken chain of corporations
ending with the Company if each of the corporations other than the last corporation in the unbroken chain owns stock possessing more than fifty
percent of the total combined voting power of all classes of stock in one of the other corporations in such chain.

(w)    “Plan” means the Ecinity, Inc. 2012 Equity Incentive Plan.

(x)    “Public Trading Date” means the first date upon which Common Stock of the Company is listed (or approved for listing) upon notice
of issuance on any securities exchange or designated (or approved for designation) upon notice of issuance as a national market security on an
interdealer quotation system.
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(y)    “Restricted Stock” means Shares acquired pursuant to the exercise of an unvested Option in accordance with Section 10(g) hereof or
pursuant to a Stock Purchase Right granted under Section 13 hereof.

(z)    “Restricted Stock Purchase Agreement” means a written agreement between the Company and a Holder evidencing the terms and
conditions of the issuance of Restricted Stock. All Restricted Stock Purchase Agreements are subject to the terms and conditions of the Plan.

(aa)    “Rule 16b-3” means that certain Rule 16b-3 under the Exchange Act, as such Rule may be amended from time to time.

(bb)    “Securities Act” means the Securities Act of 1933, as amended, or any successor statute or statutes thereto, including any rules and
other official guidance promulgated under any such statute. Reference to any particular section of the Securities Act shall include any successor
section.

(cc)    “Service Provider” means an Employee, Director or Consultant. The Administrator, in its sole discretion, shall determine the effect of
all matters and questions relating to an individual’s status as a Service Provider for purposes of the Plan and any award agreement, including
without limitation, the question of whether and when an individual ceases to be a Service Provider, whether an individual ceases to be a Service
Provider where the Service Provider changes classification between Employee, Director and/or Consultant, or where there is a simultaneous
reemployment or continuing employment, directorship or consultancy of such individual by the Company or any Subsidiary or Parent, and
whether any particular leave of absence constitutes a termination of an individual’s status as a Service Provider.

(dd)    “Share” means a share of Common Stock, as may be adjusted in accordance with Section 14 hereof.

(ee)    “Stock Purchase Right” means a right to purchase Common Stock pursuant to Section 13 hereof.

(ff)    “Stock Restriction Agreement” means an agreement other than an Option Agreement (including any related exercise notice) or
Restricted Stock Purchase Agreement that provides for any of the restrictions described in Section 25 below.

(gg)    “Subsidiary” means any corporation, whether now or hereafter existing (other than the Company), in an unbroken chain of
corporations beginning with the Company if each of the corporations other than the last corporation in the unbroken chain owns stock possessing
more than fifty percent of the total combined voting power of all classes of stock in one of the other corporations in such chain.

3.    Stock Subject to the Plan. Subject to the provisions of Section 14 hereof, the shares of stock subject to Options or Stock Purchase Rights shall
be shares of Common Stock, and the maximum aggregate number of Shares which may be issued upon exercise of such Options or Stock Purchase
Rights is 1,200,000 Shares. Shares issued upon exercise of Options or
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Stock Purchase Rights may be authorized but unissued, or reacquired Common Stock. Subject to the limitations of this Section 3, if an Option or Stock
Purchase Right expires or becomes unexercisable without having been exercised in full, the unpurchased Shares which were subject thereto shall
become available for future grant or sale under the Plan (unless the Plan has terminated). Subject to the limitations of this Section 3, if Shares of
Restricted Stock are repurchased by the Company at their original purchase price, such Shares shall become available for future grant under the Plan
(unless the Plan has terminated). Notwithstanding the provisions of this Section 3, no Shares may again be optioned, granted or awarded if such action
would cause an Incentive Stock Option to fail to qualify as an Incentive Stock Option under Section 422 of the Code.

4.    Administration of the Plan.

(a)    Administrator. Unless and until the Board delegates administration to a Committee as set forth below, the Plan shall be administered by
the Board. The Board may delegate administration of the Plan to a Committee or Committees of one or more members of the Board, and the term
“Committee” shall refer to any person or persons to whom such authority has been delegated. If administration is delegated to a Committee, the
Committee shall have, in connection with the administration of the Plan, the powers theretofore possessed by the Board, including the power to
delegate to a subcommittee any of the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board
shall thereafter be to the Committee or subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as
may be adopted from time to time by the Board. Notwithstanding the foregoing, however, from and after the Public Trading Date, a Committee of
the Board shall administer the Plan and the Committee shall consist solely of two or more Independent Directors each of whom is both an “outside
director,” within the meaning of Section 162(m) of the Code, and a “non-employee director” within the meaning of Rule 16b-3, and qualifies as
“independent” within the meaning of any applicable stock exchange listing requirements. Members of the Committee shall also satisfy any other
legal requirements applicable to membership on the Committee, including without limitation, requirements under the Sarbanes-Oxley Act of 2002
and other Applicable Laws. Within the scope of its authority, the Board or the Committee may (i) delegate to a committee of one or more
members of the Board who are not Independent Directors the authority to grant awards under the Plan to eligible persons who are either (1) not
then “covered employees,” within the meaning of Section 162(m) of the Code and are not expected to be “covered employees” at the time of
recognition of income resulting from such award or (2) not persons with respect to whom the Company wishes to comply with Section 162(m) of
the Code and/or (ii) delegate to a committee of one or more members of the Board who are not “non-employee directors,” within the meaning of
Rule 16b-3, the authority to grant awards under the Plan to eligible persons who are not then subject to Section 16 of the Exchange Act. The
Board may abolish the Committee at any time and revest in the Board the administration of the Plan. The governance of the Committee shall be
subject to the charter of the Committee, if any, as approved by the Board. Any action taken by the Committee shall be valid and effective, whether
or not members of the Committee at the time of such action are later determined not to have satisfied the requirements for membership set forth in
this Section 4(a) or otherwise provided in the charter of the
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Committee. Notwithstanding the foregoing, the full Board, acting by a majority of its members in office, shall conduct the general administration
of the Plan with respect to Options or Restricted Stock granted to Independent Directors.

(b)    Powers of the Administrator. Subject to the provisions of the Plan and the specific duties delegated by the Board to such Committee,
and subject to the approval of any relevant authorities, the Administrator shall have the authority in its sole discretion:

(i)    to determine the Fair Market Value;

(ii)    to select the Service Providers to whom Options and Stock Purchase Rights may from time to time be granted hereunder;

(iii)    to determine the number of Shares to be covered by each such award granted hereunder;

(iv)    to approve forms of agreement for use under the Plan;

(v)    to determine the terms and conditions of any Option or Stock Purchase Right granted hereunder (such terms and conditions
include, but are not limited to, the exercise price, the time or times when Options or Stock Purchase Rights may vest or be exercised (which may
be based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any
Option or Stock Purchase Right or the Common Stock relating thereto, based in each case on such factors as the Administrator, in its sole
discretion, shall determine);

(vi)    to determine whether to offer to buyout a previously granted Option as provided in Section 10(j) hereof and to determine the
terms and conditions of such offer and buyout (including whether payment is to be made in cash or Shares);

(vii)    to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-plans
established for the purpose of qualifying for preferred tax treatment under foreign tax laws;

(viii)    to allow Holders to satisfy withholding tax obligations by electing to have the Company withhold from the Shares to be
issued upon exercise of an Option or Stock Purchase Right that number of Shares having a Fair Market Value equal to the minimum amount
required to be withheld based on the statutory withholding rates for federal and state tax purposes that apply to supplemental taxable income. The
Fair Market Value of the Shares to be withheld shall be determined on the date that the amount of tax to be withheld is to be determined. All
elections by Holders to have Shares withheld for this purpose shall be made in such form and under such conditions as the Administrator may
deem necessary or advisable;

(ix)    to amend the Plan or any Option or Stock Purchase Right granted under the Plan as provided in Section 16 hereof; and
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(x)    to construe and interpret the terms of the Plan and awards granted pursuant to the Plan and to exercise such powers and perform
such acts as the Administrator deems necessary or desirable to promote the best interests of the Company which are not in conflict with the
provisions of the Plan.

(c)    Effect of Administrator’s Decision. All decisions, determinations and interpretations of the Administrator shall be final and binding on
all Holders.

5.    Eligibility.

(a)    Non-Qualified Stock Options and Stock Purchase Rights may be granted to Service Providers. Incentive Stock Options may be granted
only to Employees of the Company or of a “parent corporation” or “subsidiary corporation” thereof within the meaning of Section 424(e) and
424(f), respectively, of the Code. If otherwise eligible, a Service Provider who has been granted an Option or Stock Purchase Right may be
granted additional Options or Stock Purchase Rights.

(b)    In order to assure the viability of awards granted to Service Providers in foreign countries, the Administrator may provide for such
special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy, or custom. Moreover, the
Administrator may approve such supplements to, or amendments, restatements, or alternative versions of, 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, or alternative versions shall increase the share limitations contained in Sections 3 and 6(c) of the Plan.

6.    Limitations.

(a)    Each Option shall be designated by the Administrator in the Option Agreement as either an Incentive Stock Option or a Non-Qualified
Stock Option. However, notwithstanding such designations, to the extent that the aggregate Fair Market Value of Shares subject to a Holder’s
Incentive Stock Options and other incentive stock options granted by the Company or any “parent corporation” or “subsidiary corporation”
thereof within the meaning of Section 424(e) and 424(f), respectively, of the Code, which become exercisable for the first time during any
calendar year (under all plans of the Company or any “parent corporation” or “subsidiary corporation” thereof within the meaning of
Section 424(e) and 424(f), respectively, of the Code) exceeds $100,000, such excess Options or other options shall be treated as Non-Qualified
Stock Options. For purposes of this

(b)    Section 6(a), Incentive Stock Options shall be taken into account in the order in which they were granted, and the Fair Market Value of
the Shares shall be determined as of the time of grant.

(c)    Neither the Plan, any Option nor any Stock Purchase Right shall confer upon a Holder any right with respect to continuing the Holder’s
employment, directorship or consulting relationship with the Company, nor shall they interfere in any way with the Holder’s right or the
Company’s right to terminate such employment, directorship or consulting relationship at any time, with or without Cause.
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(d)    No Service Provider shall be granted, in any calendar year, Options or Stock Purchase Rights to purchase more than 240,000 Shares
(subject to adjustment as provided in Section 14 hereof); provided, that the foregoing limitation shall not apply prior to the Public Trading Date
and, following the Public Trading Date, the foregoing limitation shall not apply until the earliest of: (i) the first material modification of the Plan
(including any increase in the number of shares reserved for issuance under the Plan in accordance with Section 3 hereof); (ii) the issuance of all
of the shares of Common Stock reserved for issuance under the Plan; (iii) the expiration of the Plan; (iv) the first meeting of stockholders at which
Directors of the Company are to be elected that occurs after the close of the third calendar year following the calendar year in which occurred the
first registration of an equity security of the Company under Section 12 of the Exchange Act; or (v) such other date required by Section 162(m) of
the Code and the rules and regulations promulgated thereunder.

7.    Term of Plan. The Plan shall become effective upon its initial adoption by the Board, subject to its approval by stockholders in accordance
with the requirements of Section 422(b)(1) of the Code and Section 17 below, and shall continue in effect until it is terminated under Section 16 hereof.
No Options or Stock Purchase Rights may be issued under the Plan after the tenth (10th) anniversary of the date upon which the Plan is adopted by the
Board.

8.    Term of Option. The term of each Option shall be stated in the Option Agreement; provided, that the term shall be no more than ten (10) years
from the date of grant thereof. In the case of an Incentive Stock Option granted to a Holder who, at the time the Option is granted, owns (or is treated as
owning under Section 424 of the Code) stock representing more than ten percent (10%) of the voting power of all classes of stock of the Company or
any “parent corporation” or “subsidiary corporation” thereof within the meaning of Section 424(e) and 424(f), respectively, of the Code, the term of the
Option shall be no more than five (5) years from the date of grant or such shorter term as may be provided in the Option Agreement.

9.    Option Exercise Price and Consideration.

(a)    The per share exercise price for the Shares to be issued upon exercise of an Option shall not be less than 100% of the Fair Market Value
on the date of grant (or, with respect to Incentive Stock Options or to the extent required to comply with Applicable Law, in the case of an Option
granted to a Service Provider who, at the time of grant of such Option, owns stock representing more than 10% of the voting power of all classes
of stock of the Company or any “parent corporation” or “subsidiary corporation” thereof within the meaning of Section 424(e) and 424(f),
respectively, of the Code, the per share exercise price shall not be less than 110% of the Fair Market Value on the date of grant). Notwithstanding
the foregoing, Options may be granted with a per share exercise price other than as required by this Section 9(a) pursuant to a merger or other
corporate transaction, provided, that no such alternative exercise price shall be substituted to the extent that any such substitution would cause
(i) any Options to constitute “nonqualified deferred compensation” within the meaning of Code Section 409A, or (ii) any Incentive Stock Options
to cease to qualify as Incentive Stock Options.

 
8



(b)    The consideration to be paid for the Shares to be issued upon exercise of an Option, including the method of payment, shall be
determined by the Administrator. Such consideration may consist of (1) cash, (2) check or (3) with the consent of the Administrator, (A) a full
recourse promissory note bearing interest (at no less than such rate as is a market rate of interest and which then precludes the imputation of
interest under the Code), payable upon such terms as may be prescribed by the Administrator, and structured to comply with Applicable Laws,
(B) other Shares which have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which such
Option shall be exercised, (C) surrendered Shares then issuable upon exercise of the Option having a Fair Market Value on the date of exercise
equal to the aggregate exercise price of the Option or exercised portion thereof, (D) property of any kind which constitutes good and valuable
consideration, (E) delivery of a notice that the Holder has placed a market sell order with a broker with respect to Shares then issuable upon
exercise of the Options and that the broker has been directed to pay a sufficient portion of the net proceeds of the sale to the Company in
satisfaction of the Option exercise price, provided, that payment of such proceeds is then made to the Company upon settlement of such sale, or
(F) any combination of the foregoing methods of payment. Notwithstanding any other provision of the Plan to the contrary, after the Public
Trading Date, no Participant who is a Director or an “executive officer” of the Company within the meaning of Section 13(k) of the Exchange Act
shall be permitted to pay the exercise price of an Option, or continue any extension of credit with respect to the exercise price of an Option, with a
loan from the Company or a loan arranged by the Company y the Company in violation of Section 13(k) of the Exchange Act.

10.    Exercise of Option.

(a)    Vesting; Fractional Exercises. Options granted hereunder shall become vested and exercisable according to the terms hereof at such
times and under such conditions as determined by the Administrator and set forth in the Option Agreement; provided, that such vesting schedules
shall comply with Applicable Law. An Option may not be exercised for a fraction of a Share.

(b)    Deliveries upon Exercise. All or a portion of an exercisable Option shall be deemed exercised upon delivery of all of the following to
the Secretary of the Company or his or her office:

(i)    A written or electronic notice complying with the applicable rules established by the Administrator stating that the Option, or a
portion thereof, is exercised. The notice shall be signed by the Holder or other person then entitled to exercise the Option or such portion of the
Option;

(ii)    Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to effect
compliance with Applicable Laws. The Administrator may, in its sole discretion, also take whatever additional actions it deems appropriate to
effect such compliance, including, without limitation, placing legends on share certificates and issuing stop transfer notices to agents and
registrars;
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(iii)    Upon the exercise of all or a portion of an unvested Option pursuant to Section 10(h) below, a Restricted Stock Purchase
Agreement in a form determined by the Administrator and signed by the Holder or other person then entitled to exercise the Option or such
portion of the Option; and

(iv)    In the event that the Option shall be exercised pursuant to Section 10(f) below by any person or persons other than the Holder,
appropriate proof of the right of such person or persons to exercise the Option, as determined in the sole discretion of the Administrator.

(c)    Conditions to Delivery of Share Certificates. The Company shall not be required to issue or deliver any certificate or certificates for
Shares purchased upon the exercise of any Option or portion thereof prior to fulfillment of all of the following conditions:

(i)    The admission of such Shares to listing on all stock exchanges on which such class of stock is then listed;

(ii)    The completion of any registration or other qualification of such Shares under any state or federal law, or under the rulings or
regulations of the Securities and Exchange Commission or any other governmental regulatory body which the Administrator shall, in its sole
discretion, deem necessary or advisable;

(iii)    The obtaining of any approval or other clearance from any domestic or foreign governmental agency which the Administrator
shall, in its sole discretion, determine to be necessary or advisable;

(iv)    The lapse of such reasonable period of time following the exercise of the Option as the Administrator may establish from time
to time for reasons of administrative convenience;

(v)    The receipt by the Company of full payment for such Shares, including payment of any applicable withholding tax, which in the
sole discretion of the Administrator may be in the form of consideration used by the Holder to pay for such Shares under Section 9(b) hereof,
subject to Section 4(b)(viii) hereof; and

(vi)    The Holder’s consent to such terms and conditions and execution of any agreements as the Administrator may require pursuant
to Section 25 below.

(d)    Termination of Relationship as a Service Provider. If a Holder ceases to be a Service Provider other than by reason of the Holder’s
disability or death, such Holder may exercise his or her Option within such period of time as is specified in the Option Agreement to the extent
that the Option is vested on the date of termination (taking into consideration any vesting that may occur in connection with such termination);
provided, that prior to the Public Trading Date, such period of time shall not be less than thirty (30)
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days (but in no event later than the expiration of the term of the Option as set forth in the Option Agreement). In the absence of a specified time in
the Option Agreement, the Option shall remain exercisable for sixty (60) days following the date of the Holder’s termination other than by reason
of the Holder’s disability or death. If, on the date of termination, the Holder is not vested as to his or her entire Option (taking into consideration
any vesting that may occur in connection with such termination), the Shares covered by the unvested portion of the Option shall immediately
cease to be issuable under the Option and shall again become available for issuance under the Plan. If, after termination, the Holder does not
exercise his or her Option within the time period specified herein, the Option shall terminate, and the Shares covered by such Option shall again
become available for issuance under the Plan.

(e)    Disability of Holder. If a Holder ceases to be a Service Provider as a result of the Holder’s disability, as determined in the sole
discretion of the Administrator, the Holder may exercise his or her Option within such period of time as is specified in the Option Agreement to
the extent that the Option is vested on the date of termination (taking into consideration any vesting that may occur in connection with such
termination); provided, that prior to the Public Trading Date, such period of time shall not be less than six (6) months (but in no event later than
the expiration of the term of such Option as set forth in the Option Agreement). In the absence of a specified time in the Option Agreement, the
Option shall remain exercisable for twelve (12) months following the Holder’s termination as a Service Provider due to disability. In the case of an
Incentive Stock Option, if such disability is not a “disability” as such term is defined in Section 22(e)(3) of the Code, such Incentive Stock Option
shall automatically cease to be treated as an Incentive Stock Option and shall be treated for tax purposes as a Non-Qualified Stock Option from
and after the date which is three (3) months and one (1) day following the date of such termination. If, on the date of termination, the Holder is not
vested as to his or her entire Option (taking into consideration any vesting that may occur in connection with such termination), the Shares
covered by the unvested portion of the Option shall immediately cease to be issuable under the Option and shall again become available for
issuance under the Plan. If, after termination, the Holder does not exercise his or her Option within the timeframe specified herein, the Option
shall terminate, and the Shares covered by such Option shall again become available for issuance under the Plan.

(f)    Death of Holder. If a Holder dies while a Service Provider, the Option may be exercised within such period of time as is specified in the
Option Agreement to the extent that the Option is vested as of the date of death (taking into consideration any vesting that may occur in
connection with such termination); provided, that prior to the Public Trading Date, such period of time shall not be less than six (6) months (but in
no event later than the expiration of the term of such Option as set forth in the Option Agreement), by the Holder’s estate or by a person who
acquires the right to exercise the Option by bequest or inheritance, but only to the extent that the Option is vested on the date of death (taking into
consideration any vesting that may occur in connection with such termination). In the absence of a specified time in the Option Agreement, the
Option shall remain exercisable for twelve (12) months following the date of the Holder’s termination. If, at the time of death, the Holder is not
vested as to his or her entire Option,
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the Shares covered by the unvested portion of the Option shall immediately cease to be issuable under the Option and shall again become
available for issuance under the Plan. The Option may be exercised by the executor or administrator of the Holder’s estate or, if none, by the
person(s) entitled to exercise the Option under the Holder’s will or the laws of descent or distribution. If the Option is not so exercised within the
time specified herein, the Option shall terminate, and the Shares covered by such Option shall again become available for issuance under the Plan.

(g)    Extension of Exercisability. The Administrator may provide in a Holder’s Option Agreement that if the exercise of the Option
following the termination of the Holder’s status as a Service Provider or the Holder’s tender of already-owned Shares or the sale of Shares
pursuant to a “cashless exercise” in connection with such exercise would violate applicable federal or state securities laws, then the Option shall
not terminate until the earlier to occur of (i) the expiration of the term of the Option or (ii) the expiration of a period of three (3) months
immediately following the first date on which the exercise of the Option (or such tender of already-owned Shares or sale of Shares pursuant to a
“cashless exercise”) would not be in violation of such securities laws, as determined by the Administrator.

(h)    Early Exercisability. The Administrator may provide in the terms of a Holder’s Option Agreement that the Holder may, at any time
before the Holder’s status as a Service Provider terminates, exercise the Option in whole or in part prior to the full vesting of the Option; provided,
that subject to Section 21 hereof, Shares acquired upon exercise of an Option which has not fully vested may be subject to any forfeiture, transfer
or other restrictions as the Administrator may determine in its sole discretion.

(i)    Buyout Provisions. The Administrator may at any time offer to buyout for a payment in cash or Shares, an Option previously granted,
based on such terms and conditions as the Administrator shall, in its sole discretion, establish and communicate to the Holder at the time that such
offer is made.

11.    Non-Transferability of Options and Stock Purchase Rights. Options and Stock Purchase Rights may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution and may be exercised, during the
lifetime of the Holder, only by the Holder.

12.    No Rights as Stockholders. Holders shall not be, nor have any of the rights or privileges of, stockholders of the Company in respect of any
shares purchasable upon the exercise of any part of an Option unless and until certificates representing such shares have been issued by the Company to
such Holders.

13.    Stock Purchase Rights.

(a)    Rights to Purchase. Stock Purchase Rights may be issued either alone, in addition to, or in tandem with Options granted under the Plan
and/or cash awards made outside of the Plan. After the Administrator determines that it will offer Stock Purchase Rights under the Plan, it shall
advise the offeree in writing of the terms, conditions and
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restrictions related to the offer, including the number of Shares that such person shall be entitled to purchase, the price to be paid, and the time
within which such person must accept such offer; provided, that to the extent required to comply with applicable securities laws, the purchase
price of such Shares shall not be less than the purchase price requirements set forth in Section 260.140.42 of Title 10 of the California Code of
Regulations. The Company may present the offer to the offeree in the form of a Restricted Stock Purchase Agreement, and the offer shall be
deemed accepted upon execution of such agreement by the offeree.

(b)    Repurchase Right. Unless the Administrator determines otherwise, the Restricted Stock Purchase Agreement shall grant the Company
the right to repurchase Shares acquired upon exercise of a Stock Purchase Right upon the termination of the purchaser’s status as a Service
Provider for any reason. Subject to Section 21 hereof, the purchase price for Shares repurchased by the Company pursuant to such repurchase
right and the rate at which such repurchase right shall lapse shall be determined by the Administrator in its sole discretion, and shall be set forth in
the Restricted Stock Purchase Agreement.

(c)    Other Provisions. The Restricted Stock Purchase Agreement shall contain such other terms, provisions and conditions not inconsistent
with the Plan as may be determined by the Administrator in its sole discretion which may include, without limitation, first refusal rights, co-sale
rights, drag-along rights, redemption provisions and/or lock-up provisions. The issuance of any Shares pursuant to a Stock Purchase Right shall be
conditioned upon and subject to the Holder’s consent to such terms and conditions and execution of such agreements as the Administrator may
require pursuant to Section 25 below.

(d)    Rights as a Shareholder. Once the Stock Purchase Right is exercised, the purchaser shall have rights equivalent to those of a
shareholder and shall be a shareholder when his or her purchase is entered upon the records of the duly authorized transfer agent of the Company.
No adjustment shall be made for a dividend or other right for which the record date is prior to the date the Stock Purchase Right is exercised,
except as provided in Section 14 hereof.

14.    Adjustments upon Changes in Capitalization, Merger or Asset Sale.

(a)    In the event that any dividend or other distribution (whether in the form of cash, Common Stock, other securities, or other property),
recapitalization, reclassification, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase,
liquidation, dissolution, or sale, transfer, exchange or other disposition of all or substantially all of the assets of the Company, or exchange or other
disposition of Common Stock or other securities of the Company, issuance of warrants or other rights to purchase Common Stock or other
securities of the Company, or other similar corporate transaction or event affects the Common Stock such that an adjustment becomes appropriate
in order to prevent dilution or enlargement of the benefits or potential benefits intended by the Company to be made available under the Plan or
with respect to any Option, Stock Purchase Right or Restricted Stock, then the

 
13



Administrator shall make adjustments to any Option Stock Purchase Right or Restricted Stock, including without limitation, adjustment to any or
all of:

(i)    the number and kind of shares of Common Stock (or other securities or property) with respect to which Options, Stock Purchase
Rights or Restricted Stock may be granted or awarded (including, but not limited to, adjustments of the limitations in Section 3 hereof on the
maximum number and kind of shares which may be issued and adjustments of the maximum number of Shares that may be purchased by any
Holder in any calendar year pursuant to Section 6(c) hereof);

(ii)    the number and kind of shares of Common Stock (or other securities or property) subject to outstanding Options, Stock
Purchase Rights or Restricted Stock; and Purchase Right.

(iii)    the grant or exercise price with respect to any Option or Stock

(b)    In the event of any transaction or event described in subsection (a) above, the Administrator, either by the terms of the Option, Stock
Purchase Right or Restricted Stock or by action taken prior to the occurrence of such transaction or event and either automatically or upon the
Holder’s request, shall take any one or more of the following actions whenever the Administrator determines that such action is appropriate in
order to prevent dilution or enlargement of the benefits or potential benefits intended by the Company to be made available under the Plan or with
respect to any Option, Stock Purchase Right or Restricted Stock granted or issued under the Plan or to facilitate such transaction or event:

(i)    To provide for either (A) the purchase of all or any portion of such Option, Stock Purchase Right or Restricted Stock for an
amount of cash equal to the amount that could have been obtained upon the exercise of such Option or Stock Purchase Right (or portion thereof)
or realization of the Holder’s rights had such Option, Stock Purchase Right or Restricted Stock (or portion thereof) been currently exercisable or
payable or fully vested or (B) the replacement of such Option, Stock Purchase Right or Restricted Stock (or portion thereof) with other awards,
rights or property, including without limitation cash awards, selected by the Administrator in its sole discretion, which replacement awards may be
subject to vesting or the lapsing of restrictions, as applicable, on terms no less favorable to the affected Holder than the terms of any Option, Stock
Purchase Right or Restricted Stock for which such replacement award is substituted;

(ii)    To provide that such Option or Stock Purchase Right shall be exercisable as to all or any portion of the shares covered thereby
and that some or all shares of such Restricted Stock shall cease to be subject to restrictions, notwithstanding anything to the contrary in the Plan or
the provisions of such Option or Stock Purchase Right;

(iii)    To provide that all or any portion of such Option, Stock Purchase Right or Restricted Stock be assumed by the successor or
survivor corporation or entity, or a parent or subsidiary thereof, or shall be substituted for by similar options, rights or
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awards covering the stock of the successor or survivor corporation or entity, or a parent or subsidiary thereof, with appropriate adjustments as to
the number and kind of shares and prices;

(iv)    To make adjustments in the number and type of shares of Common Stock (or other securities or property) subject to
outstanding Options, Restricted Stock or Stock Purchase Rights, and/or in the terms and conditions of (including the grant or exercise price), and
the criteria included in, outstanding Options, Stock Purchase Rights or Restricted Stock or Options, Stock Purchase Rights or Restricted Stock
which may be granted in the future; and

(v)    To provide that immediately upon the consummation of such event, such Option or Stock Purchase Right shall not be
exercisable and shall terminate; provided, that for a period of time prior to such event specified in the sole discretion of the Administrator, such
Option or Stock Purchase Right shall be exercisable as to all Shares covered thereby, and the restrictions imposed under an Option Agreement or
Restricted Stock Purchase Agreement upon some or all Shares may be terminated and, in the case of Restricted Stock, some or all shares of such
Restricted Stock may cease to be subject to repurchase, notwithstanding anything to the contrary in the Plan or the provisions of such Option,
Stock Purchase Right or Restricted Stock Purchase Agreement.

(c)    Subject to Section 3 hereof, the Administrator may, in its sole discretion, include such further provisions and limitations in any Option,
Stock Purchase Right, or Restricted Stock as it may deem equitable and in the best interests of the Company.

(d)    If the Company undergoes an Acquisition, then any surviving corporation or entity or acquiring corporation or entity, or affiliate of
such corporation or entity, may assume any Options, Stock Purchase Rights or Restricted Stock outstanding under the Plan or may substitute
similar stock awards (including an award to acquire the same consideration paid to the stockholders in the transaction described in this subsection
(d)) for those outstanding under the Plan.

(e)    The existence of the Plan, any Option Agreement or Restricted Stock Purchase Agreement and the Options or Stock Purchase Rights
granted hereunder shall not affect or restrict in any way the right or power of the Company or the stockholders of the Company to make or
authorize any adjustment, recapitalization, reorganization or other change in the Company’s capital structure or its business, any merger or
consolidation of the Company, any issue of stock or of options, warrants or rights to purchase stock or of bonds, debentures, preferred or prior
preference stocks whose rights are superior to or affect the Common Stock or the rights thereof or which are convertible into or exchangeable for
Common Stock, or the dissolution or liquidation of the Company, 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.

15.    Time of Granting Options and Stock Purchase Rights. The date of grant of an Option or Stock Purchase Right shall, for all purposes, be the
date on which the Administrator
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makes the determination granting such Option or Stock Purchase Right, or such other date as is determined by the Administrator. Notice of the
determination shall be given to each Service Provider to whom an Option or Stock Purchase Right is so granted within a reasonable time after the date
of such grant.

16.    Amendment and Termination of the Plan.

(a)    Amendment and Termination. The Board may at any time wholly or partially amend, alter, suspend or terminate the Plan. However,
without approval of the Company’s stockholders given within twelve (12) months before or after the action by the Board, no action of the Board
may, except as provided in Section 14 hereof, increase the limits imposed in Section 3 hereof on the maximum number of Shares which may be
issued under the Plan or extend the term of the Plan under Section 7 hereof.

(b)    Stockholder Approval. The Board shall obtain stockholder approval of any Plan amendment to the extent necessary to comply with
Applicable Laws.

(c)    Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan shall impair the rights of any
Holder, unless mutually agreed otherwise between the Holder and the Administrator, which agreement must be in writing and signed by the
Holder and the Company. Termination of the Plan shall not affect the Administrator’s ability to exercise the powers granted to it hereunder with
respect to Options, Stock Purchase Rights or Restricted Stock granted or awarded under the Plan prior to the date of such termination.

17.    Stockholder Approval. The Plan shall be submitted for the approval of the Company’s stockholders within twelve (12) months after the date
of the Board’s initial adoption of the Plan. Options, Stock Purchase Rights or Restricted Stock may be granted or awarded prior to such stockholder
approval, provided that such Options, Stock Purchase Rights and Restricted Stock shall not be exercisable, shall not vest and the restrictions thereon
shall not lapse prior to the time when the Plan is approved by the stockholders, and provided further that if such approval has not been obtained at the
end of said twelve-month period, all Options, Stock Purchase Rights and Restricted Stock previously granted or awarded under the Plan shall thereupon
be canceled and become null and void without payment of consideration therefor.

18.    Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any
liability in respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

19.    Reservation of Shares. The Company, during the term of this Plan, shall at all times reserve and keep available such number of Shares as
shall be sufficient to satisfy the requirements of the Plan.

20.    Information to Holders and Purchasers. Prior to the Public Trading Date and to the extent required by Section 260.140.46 of Title 10 of the
California Code of Regulations, the Company shall provide to each Holder and to each individual who acquires Shares pursuant to
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the Plan, not less frequently than annually during the period such Holder or purchaser has one or more Options or Stock Purchase Rights outstanding,
and, in the case of an individual who acquires Shares pursuant to the Plan, during the period such individual owns such Shares, copies of annual
financial statements. Notwithstanding the preceding sentence, the Company shall not be required to provide such statements to key employees whose
duties in connection with the Company assure their access to equivalent information.

21.    Repurchase Provisions. In addition to any rights the Company may have under applicable Restricted Stock Purchase Agreements, the
Administrator in its sole discretion may provide that the Company may repurchase Shares acquired upon exercise of an Option or Stock Purchase Right
upon the occurrence of certain specified events, including, without limitation, a Holder’s termination as a Service Provider, divorce, bankruptcy or
insolvency; provided, that any such repurchase right shall be set forth in the applicable Option Agreement or Restricted Stock Purchase Agreement or in
such other agreement as the Administrator may determine and, provided further, that to the extent required to comply with Applicable Laws, including
without limitation, as required by Section 260.140.41 and Section 260.140.42 of Title 10 of the California Code of Regulations, any such repurchase
right set forth in an Option or Stock Purchase Right granted prior to the Public Trading Date to a person who is not an Officer, Director or Consultant
shall be upon the following terms: (i) if the repurchase option gives the Company the right to repurchase the shares upon termination as a Service
Provider at not less than the Fair Market Value of the shares to be purchased on the date of termination of status as a Service Provider, then (A) the right
to repurchase shall be exercised for cash or cancellation of purchase money indebtedness for the shares within ninety (90) days after termination of
status as a Service Provider (or in the case of shares issued upon exercise of Options or Stock Purchase Rights after such date of termination, within
ninety (90) days after the date of the exercise) or such longer period as may be agreed to by the Administrator and the Plan participant and (B) the right
terminates when the shares become publicly traded; and (ii) if the repurchase option gives the Company the right to repurchase the Shares upon
termination as a Service Provider at the original purchase price of such Shares, then (A) the right to repurchase at the original purchase price shall
comply with Applicable Law and (B) the right to repurchase shall be exercised for cash or cancellation of purchase money indebtedness for the shares
within ninety (90) days after termination of status as a Service Provider (or, in the case of shares issued upon exercise of Options or Stock Purchase
Rights, after such date of termination, within ninety (90) days after the date of the exercise) or such longer period as may be agreed to by the Company
and the Plan participant.

22.    Participant Representations. The Company may require a Plan participant, as a condition to the grant or exercise of, or acquisition of Shares
under, any Option or Stock Purchase Right, (i) to give written representations satisfactory to the Company as to the participant’s knowledge and
experience in financial and business matters, and/or to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable
and experienced in financial and business matters, and to give written representations satisfactory to the Company that he or she is capable of
evaluating, alone or together with the purchaser representative, the merits and risks of exercising the Option or Stock Purchase Right; (ii) to give written
representations satisfactory to the Company stating that the participant is acquiring the stock subject to the Option or Stock Purchase Right for the
participant’s own account and not with any present intention of selling or otherwise distributing the stock; and (iii) to give such
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other written representations as are deemed necessary or appropriate by the Company and its counsel. The foregoing requirements, and any
representations given pursuant to such requirements, shall be inoperative if (A) the issuance of the shares upon the exercise or acquisition of stock under
the applicable Option or Stock Purchase Right has been registered under a then currently effective registration statement under the Securities Act or
(B) as to any particular requirement, a determination is made by counsel for the Company that such requirement need not be met in the circumstances
under the then applicable securities laws. The Company may, upon advice of counsel to the Company, place legends on stock certificates issued under
the Plan as such counsel deems necessary or appropriate in order to comply with applicable securities laws, including, but not limited to, legends
restricting the transfer of the stock.

23.    Code Section 409A. To the extent applicable, the Plan and all award agreements shall be interpreted in accordance with Section 409A of the
Code and Department of Treasury regulations and other interpretive guidance issued thereunder, including without limitation any such regulations or
other guidance that may be issued after the effective date of the Plan. Notwithstanding any provision of the Plan to the contrary, in the event that,
following the effective date of the Plan, the Administrator determines that any award may be subject to Section 409A of the Code and related
Department of Treasury guidance (including such Department of Treasury guidance as may be issued after the effective date of the Plan), the
Administrator may adopt such amendments to the Plan and the applicable award agreement or adopt other policies and procedures (including
amendments, policies and procedures with retroactive effect), or take any other actions, that the Administrator determines are necessary or appropriate to
(a) exempt the award from Section 409A of the Code and/or preserve the intended tax treatment of the benefits provided with respect to the award, or
(b) comply with the requirements of Section 409A of the Code and related Department of Treasury guidance.

24.    Governing Law. The validity and enforceability of this Plan shall be governed by and construed in accordance with the laws of the State of
California without regard to otherwise governing principles of conflicts of law.

25.    Restrictions on Shares. Shares purchased upon the exercise of an Option or Stock Purchase Right shall be subject to such terms and
conditions as the Administrator shall determine in its sole discretion, including, without limitation, transferability restrictions, repurchase rights,
requirements that Shares be transferred in the event of certain transactions, rights of first refusal with respect to permitted transfers of Shares, voting
agreements, tag-along rights and bring-along rights. Such terms and conditions may, in the Administrator’s sole discretion, be contained in the
applicable award agreement, exercise notice or in such other agreement as the Administrator shall determine, in each case in a form determined by the
Administrator in its sole discretion. The issuance of such Shares shall be conditioned on the Holder’s consent to such terms and conditions or the
Holder’s entering into such agreement or agreements.

26.    Lock-Up Agreement. Each Holder shall agree, if so requested by the Company and an underwriter of shares of Common Stock in connection
with any public offering of the Company, not to directly or indirectly offer, sell, contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant any option, right or warrant for the sale of or otherwise dispose of or transfer any shares held by it for such period, not to
exceed one
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hundred eighty (180) days following the effective date of the relevant registration statement filed under the Securities Act in connection with the
Company’s initial public offering of Common Stock or ninety (90) days following the effective date of the relevant registration statement filed under the
Securities Act in connection with any other public offering of Common Stock, in each case as such underwriter shall specify reasonably and in good
faith. The Company may impose stop-transfer instructions with respect to securities subject to the foregoing restrictions until the end of such 180-day
period.

27.    Severability. If any provision of this Plan shall be held to be illegal, invalid or unenforceable under any applicable law, then such
contravention or invalidity shall not invalidate the entire Plan and the remainder of the provisions shall remain in full force and effect and in no way
shall be affected, impaired or invalidated. Such defective provision shall be deemed to be modified to the extent necessary to render it legal, valid and
enforceable, and if no such modification shall render it legal, valid and enforceable, then this Plan shall be construed as if not containing the provision
held to be invalid.

To record the adoption of the Plan by the Board, the Company has caused its authorized officer to execute the same as of August 1, 2012.
 

Ecinity, Inc. a Delaware corporation

By:  /s/ Amit Jain
 Amit Jain, CEO

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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AMENDMENTS TO
BRIDG, INC. (FORMERLY KNOWN AS ECINITY, INC.)

2012 EQUITY INCENTIVE PLAN

The following sets forth certain duly adopted amendments to the 2012 Equity Incentive Plan (the “Plan”) of Bridg, Inc. (formerly known as
Ecinity, Inc.):

Amendment No 1.

Effective as of January 19, 2017, the number of shares reserved for issuance under the Plan is 2,400,000 shares, and accordingly, the number of
shares referenced in Section 3 of the Plan shall thereafter be 2,400,000.

Amendment No 2.

Effective as of June 12, 2017, the number of shares reserved for issuance under the Plan is 3,493,000 shares, and accordingly, the number of
shares referenced in Section 3 of the Plan shall thereafter be 3,493,000.

Amendment No 3.

Effective as of March 28, 2018, the number of shares reserved for issuance under the Plan is 4,044,149 shares, and accordingly, the number of
shares referenced in Section 3 of the Plan shall thereafter be 4,044,149.

Amendment No 4.

Effective as of August 29, 2019, the number of shares reserved for issuance under the Plan is 5,309,746 shares, and accordingly, the number of
shares referenced in Section 3 of the Plan shall thereafter be 5,309,746.



 
Nicole C. Brookshire
+1 617 937 2357
nbrookshire@cooley.com   

Exhibit 5.1

August 3, 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
21,797 shares (the “Shares”) of the Company’s Common Stock, par value $0.0001 per share (“Common Stock”), subject to outstanding options granted
pursuant to the Ecinity, Inc. 2012 Equity Incentive Plan (the “Bridg Plan”). Such awards were assumed by the Company pursuant to the Agreement and
Plan of Merger, dated as of April 12, 2021, by and among the Company, Bridg, Inc., a Delaware corporation (“Bridg”), Mr. T Merger Sub, Inc., a
Delaware corporation and a wholly owned subsidiary of the Company, and Shareholder Representative Services LLC, solely in its capacity as the
representative of the securityholders of Bridg (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 Bridg 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 Bridg 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.
 

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



 
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
August 3, 2021


