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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 February 21, 2023, LiveRamp Holdings, Inc.
(the “Company”) filed a Current Report on Form 8-K (the “Initial Report”) disclosing that Warren C.
Jenson,
the Company’s President, Chief Financial Officer and Executive Managing Director of International, would be resigning from those
positions and
terminating his employment with the Company effective as of April 14, 2023 (the “Termination Date”) to
pursue other opportunities. In addition, the
Company announced that Lauren Dillard, the Company’s Senior Vice President of Finance
and Investor Relations, will serve as the interim Chief Financial
Officer of the Company effective as of the Termination Date. Compensation
arrangements for Ms. Dillard were not determined as of the filing of the Initial
Report.
 
Effective upon her assumption of the additional
role of interim Chief Financial Officer, Ms. Dillard will receive (i) a $750,000 grant of time-based
restricted stock units
that will vest quarterly in equal parts over two years and (ii) a $250,000 cash award opportunity to be paid to Ms. Dillard
upon
completion of the transition of her interim Chief Financial Officer responsibilities to the individual ultimately hired to serve
as the Company’s Chief
Financial Officer on a permanent basis.
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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 hereunto
duly authorized.
 
    LIVERAMP HOLDINGS, INC.
     
  By: /s/ Jerry C. Jones
    Jerry C. Jones
    Chief Ethics and Legal Officer & Executive Vice President
 
Date: April 14, 2023
 

 
 


