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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.

(e) At the 2015 annual meeting of stockholders of The Rubicon Project, Inc. (the “Company”) held on May 13, 2015, the Company’s stockholders
approved the material terms of the performance goals under The Rubicon Project, Inc. 2015 Executive Cash Incentive Plan (the “Executive CIP”). The
Company’s Board of Directors (the “Board”) previously adopted the Executive CIP, subject to such stockholder approval. A summary of the material terms
of the Executive CIP is included in the Company’s definitive proxy statement which was filed with the Securities and Exchange Commission on April 2,
2015 (the “Proxy Statement”). The summary of the Executive CIP contained in the Proxy Statement is incorporated by reference into this Item 5.02(e) and
qualified in its entirety by reference to the actual text of the Executive CIP, a complete copy of which is filed as an exhibit to the Proxy Statement.
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