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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.

As previously reported, the Board of Directors of The Rubicon Project, Inc. (the “Company”) appointed David L. Day as interim chief financial
officer effective May 25, 2016. In connection with the appointment, on June 15, 2016, the Company issued Mr. Day 21,413 restricted stock units. The
restricted stock units will vest in full on May 15, 2017, subject to continued employment. Mr. Day will also receive a cash award equal to $10,000 per month
served as interim chief financial officer, prorated for partial months, which will be payable two months after the Company’s appointment of a permanent chief
financial officer if Mr. Day is still employed at that time.
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