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Item 1.01.    Entry into a Material Definitive Agreement.

On June 28, 2021, Magnite, Inc. (the “Company”) entered into an Incremental Assumption Agreement (the “Incremental Agreement”) to its Credit
Agreement dated as of April 30, 2021 (the “Credit Agreement”). Pursuant to the terms of the Incremental Agreement, the Company’s existing revolving
credit facility under the Credit Agreement was increased by $12,500,000 (the “Incremental Revolver”), and the letter of credit sublimit under the Credit
Agreement was increased by $5,000,000. The Incremental Revolver bears the same interest rate as the existing revolving credit facility and has the same
maturity date as the existing revolving credit facility. No other terms of the Credit Agreement were amended.

The foregoing description of the Incremental Agreement is qualified in its entirety by reference to the Incremental Agreement, a copy of which is
filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 5.02.    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On June 28, 2021, the Company appointed Brian Gephart as Chief Accounting Officer of the Company.  Prior to joining the Company, Mr.
Gephart, age 42, served as the Chief Financial Officer and principal financial officer of Leaf Group, a diversified consumer internet company that builds
enduring, creator-driven brands that reach passionate audiences in large and growing lifestyle categories, since May 2020, and as Chief Accounting Officer
and principal accounting officer from June 2019 to May 2020.  Prior to joining Leaf Group, Mr. Gephart served as Chief Accounting Officer of JH Capital
Group, a diversified specialty finance company providing a wide array of solutions for consumers and businesses across a broad range of assets, from
August 2017 to April 2019. Prior to joining JH Capital Group, Mr. Gephart was a Director at PricewaterhouseCoopers LLP specializing in Capital Markets
& Accounting Advisory Services, from July 2011 to August 2017, where he advised a variety of private and public companies on capital market
transactions, mergers and acquisitions and financial reporting and accounting matters. Mr. Gephart received a bachelor’s degree in Accounting from
Hillsdale College and an M.B.A. from DePaul University. Mr. Gephart is a Certified Public Accountant.

In conjunction with his appointment, on July 1, 2021, the Company granted Mr. Gephart a one-time equity award (the “Award”) comprised of (i)
18,268 restricted stock units and (ii) options to purchase 13,594 shares of the Company’s common stock at an exercise price of $34.68. The Award will vest
over four years on the Company’s standard vesting terms. Mr. Gephart has no family relationship with any director or executive officer of the Company and
Mr. Gephart has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Item 5.07.    Submission of Matters to a Vote of Security Holders.
At the 2021 annual meeting of stockholders of the Company held on June 28, 2021, the Company’s stockholders considered three proposals, each

of which is described in more detail in the Company’s definitive proxy statement filed with the Securities and Exchange Commission on May 17, 2021 (the
“Proxy Statement”). The final results of voting on each proposal are as follows:

Proposal 1: Election of three Class I directors to serve until the Company’s 2024 annual meeting of stockholders and until their respective successors are
duly elected and qualified.

FOR AGAINST ABSTAIN BROKER NON-VOTES
Robert J. Frankenberg 63,717,269 944,021 108,332 26,200,092
Sarah P. Harden 64,291,657 353,033 124,932 26,200,092
James Rossman 64,150,298 472,548 146,776 26,200,092

Robert J. Frankenberg, Sarah P. Harden and James Rossman, the nominees for Class I directors, were each elected.

Proposal 2: Ratification of the selection of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the current fiscal
year.

FOR AGAINST ABSTAIN BROKER NON-VOTES
90,698,461 161,747 109,506 ---

The foregoing proposal was approved.



Proposal 3: Approval, on an advisory basis, of the compensation of the Company’s named executive officers.

FOR AGAINST ABSTAIN BROKER NON-VOTES
56,266,453 8,351,001 152,168 26,200,092

The Company’s stockholders approved, on an advisory basis, the compensation of the named executive officers as disclosed in the Proxy Statement.

Item 9.01. Financial Statements and Exhibits.

Exhibit Number Description

10.1
Incremental Assumption Agreement dated as of June 28, 2021, relating to the Credit Agreement dated as of April 30,
2021, among Magnite, Inc., each Issuing Bank, the Swingline Lender, the other Lenders party thereto and Goldman Sachs
Bank USA, as administrative agent and as collateral agent for the Lenders.



SIGNATURE

    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.

MAGNITE, INC.

Date: July 2, 2021 By: /s/ Aaron Saltz

Aaron Saltz

General Counsel and Corporate Secretary



EXECUTION VERSION

INCREMENTAL ASSUMPTION AGREEMENT dated as of June 28, 2021 (this “Agreement”),
relating to the CREDIT AGREEMENT dated as of April 30, 2021 (as amended, supplemented or
otherwise modified prior to the date hereof, the “Credit Agreement”), among MAGNITE, INC., a
Delaware corporation (the “Borrower”), each Issuing Bank, the Swingline Lender, the other Lenders party
thereto and GOLDMAN SACHS BANK USA, as administrative agent (in such capacity, the
“Administrative Agent”) and as collateral agent (in such capacity, the “Collateral Agent”) for the Lenders.

A. Pursuant to Section 2.21 of the Credit Agreement, the Borrower has requested that the Person set forth on
Schedule I hereto (the “Incremental Revolving Facility Lender”) provide Incremental Revolving Facility Commitments under
the Credit Agreement (the “Incremental Revolving Facility Commitments”) to the Borrower in an aggregate amount equal to
$12,500,000.

B. The Incremental Revolving Facility Lender is willing to provide the Borrower with the Incremental Revolving
Facility Commitments on the terms and subject to the conditions set forth herein and in the Credit Agreement.

C. Pursuant to Section 2.05 of the Credit Agreement, the Borrower has requested that the Incremental Revolving
Facility Lender provide Letter of Credit Commitments under the Credit Agreement (the “Additional Letter of Credit
Commitments”) to the Borrower in an aggregate amount equal to $5,000,000 (which Additional Letter of Credit Commitments
shall be a part of, and not in addition to, the Incremental Revolving Facility Commitments).

D. The Incremental Revolving Facility Lender is willing to provide the Borrower with the Additional Letter of Credit
Commitments on the terms and subject to the conditions set forth herein and in the Credit Agreement.

E. Accordingly, in consideration of the mutual agreements herein contained and other good and valuable
consideration, the sufficiency and receipt of which are hereby acknowledged, the parties hereto agree as follows:

SECTION a. Defined Terms. Capitalized terms used and not defined herein shall have the meanings assigned to such
terms in the Credit Agreement. The rules of interpretation set forth in Section 1.02 of the Credit Agreement are hereby
incorporated by reference herein, mutatis mutandis. This Agreement shall be an “Incremental Assumption Agreement” and a
“Loan Document” for all purposes of the Credit Agreement and the other Loan Documents.

SECTION b. Incremental Revolving Facility Commitments and Additional Letter of Credit Commitments.
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(i) Schedule I hereto sets forth the Incremental Revolving Facility Commitments and the Additional Letter of Credit
Commitments of the Incremental Revolving Facility Lender as of the Incremental Effective Date (as defined below).

(ii) The Incremental Revolving Facility Commitments, the Revolving Facility Loans, the Additional Letter of Credit
Commitments and other extensions of credit made thereunder shall have the identical terms applicable to the Revolving Facility
Commitments, the Revolving Facility Loans, the Letter of Credit Commitments and other extensions of credit made thereunder (except
for such upfront fees as may be agreed between the Incremental Revolving Facility Lender and the Borrower), respectively, and shall
otherwise be subject to the provisions, including any provisions restricting the rights, or regarding the obligations, of the Loan Parties or
any provisions regarding the rights of the Revolving Facility Lenders, the Issuing Banks or the Lenders, of the Credit Agreement and the
other Loan Documents applicable to the Revolving Credit Facility, Revolving Credit Loans and Letter of Credit Commitments in effect
immediately prior to the effectiveness of this Agreement. With effect from the Incremental Effective Date, (i) the Incremental Revolving
Facility Commitments shall constitute “Incremental Revolving Facility Commitments”, “Incremental Commitments”, “Revolving
Facility Commitments” and “Commitments” and the loans made thereunder shall constitute “Incremental Revolving Loans”,
“Incremental Loans”, “Revolving Facility Loans” and “Loans”, (ii) the Additional Letter of Credit Commitments shall constitute “Letter
of Credit Commitments” and (iii) the Incremental Revolving Facility Lender shall constitute an “Incremental Revolving Facility
Lender”, a “Revolving Facility Lender”, a “Lender”, an “Issuing Bank” and a “Secured Party”, in each case for all purposes of the Credit
Agreement and the other Loan Documents.

SECTION c. Representations and Warranties. To induce the other parties hereto to enter into this Agreement, each
Loan Party party hereto hereby represents and warrants to the Administrative Agent and the Incremental Revolving Facility
Lender that:

(i) This Agreement has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding
obligation, enforceable against each of the Loan Parties party hereto in accordance with its terms subject to (a) the effects of
bankruptcy, insolvency, moratorium, reorganization, fraudulent conveyance or other similar laws affecting creditors’ rights
generally, (b) general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or
at law) and (c) implied covenants of good faith and fair dealing.

(ii) At the time of and immediately after giving effect to this Agreement, the representations and warranties set forth in
Article III of the Credit Agreement are true and correct in all material respects (other than to the extent qualified by
materiality or “Material Adverse Effect,” in which case such representations and warranties shall be true and correct) on and
as of the date hereof with the same effect as though made on and as of the date hereof, except to the extent such
representations and warranties specifically refer to an earlier date, in which case they were true and correct in all material
respects (other than to the extent qualified by materiality or “Material
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Adverse Effect,” in which case such representations and warranties shall be true and correct) as of such earlier date.

SECTION d. Conditions to Effectiveness. The effectiveness of this Agreement and the obligations of the Incremental
Revolving Facility Lender to provide the Incremental Revolving Facility Commitments and the Additional Letter of Credit
Commitments are subject to the satisfaction or waiver of the following conditions precedent (the date on which all such
conditions are satisfied or waived, the “Incremental Effective Date”):

(i) the Administrative Agent shall have received counterparts of this Agreement that, when taken together, bear the
signatures of (i) the Loan Parties, (ii) the Administrative Agent and the Collateral Agent, (iii) each Issuing Bank, (iv) the
Swingline Lender and (v) the Incremental Revolving Facility Lender;

(ii) (i) the representations and warranties set forth in Section 3 shall be true and correct and (ii) at the time of and
immediately after giving effect to this Agreement, no Default or Event of Default shall have occurred and be continuing, and
the Administrative Agent shall have received a certificate of a Responsible Officer of the Borrower certifying that the
conditions set forth in the foregoing clauses (b)(i) and (b)(ii) have been satisfied;

(iii) the Administrative Agent and the Incremental Revolving Facility Lender shall have received all fees payable on or
prior to the Incremental Effective Date (including, without limitation, the fees separately agreed to in writing between the
Borrower and the Incremental Revolving Facility Lender and due and payable to the Incremental Revolving Facility Lender
upon the effectiveness of the Incremental Revolving Facility Commitments and the Additional Letter of Credit
Commitments) and reimbursement or payment of all reasonable and documented out-of-pocket expenses (including
reasonable fees, charges and disbursements of Cravath, Swaine & Moore LLP), in each case, required to be reimbursed or
paid by the Loan Parties hereunder or under any Loan Document on or prior to the Incremental Effective Date;

(iv) the Administrative Agent shall have received a certificate of the Secretary or Assistant Secretary or similar officer
of each Loan Party dated the Incremental Effective Date and certifying:

(a) that (x) attached thereto is a true and complete copy of the certificate or articles of incorporation, certificate
of limited partnership, certificate of formation or other equivalent constituent and governing documents, including all
amendments thereto, of such Loan Party, certified as of a recent date by the Secretary of State (or other similar official
or Governmental Authority) of the jurisdiction of its organization or by the Secretary or Assistant Secretary or similar
officer of such Loan Party or other person duly authorized by the constituent documents of such Loan Party or (y)
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that the constituent and governing documents of such Loan Party provided in the certificate delivered on the Closing
Date are still in effect,

(b) that (x) attached thereto is a true and complete copy of the by-laws (or partnership agreement, limited
liability company agreement or other equivalent constituent and governing documents) of such Loan Party as in effect
on the Incremental Effective Date and at all times since a date prior to the date of the resolutions described in the
following clause (iii) or (y) that the by laws (or other equivalent constituent and governing documents) of such Loan
Party provided in the certificate delivered on the Closing Date are still in effect,

(c) that attached thereto is a true and complete copy of resolutions duly adopted by the Board of Directors (or
equivalent governing body) of such Loan Party (or its managing general partner or managing member), authorizing
the execution, delivery and performance of this Agreement and that such resolutions have not been modified,
rescinded or amended and are in full force and effect on the Incremental Effective Date,

(d) that attached thereto are true and complete copies of the good standing certificates (or other equivalent
certificate in the applicable jurisdiction) from the jurisdiction of incorporation, formation or organization, as
applicable, of each Loan Party (in each case dated within 30 days of the date of this Agreement); and

(e) (x) as to the incumbency and specimen signature of each officer or authorized signatory executing this
Agreement or any other document delivered in connection herewith on behalf of such Loan Party or (y) that the
incumbency and specimen signature of each officer or authorized signatory executing this Agreement or any other
document delivered in connection herewith provided on the Closing Date have not changed.

(v) the Administrative Agent shall have received, on behalf of itself and the Incremental Revolving Facility Lender, an
executed legal opinion of Gibson Dunn & Crutcher, as counsel for the Loan Parties, (A) dated the Incremental Effective Date,
(B) addressed to the Administrative Agent and the Incremental Revolving Facility Lender and (C) in form and substance
reasonably satisfactory to the Administrative Agent covering such matters as the Administrative Agent shall reasonably
request; and

(vi) the Administrative Agent shall have received at least three Business Days prior to the Incremental Effective Date
(or such shorter period as the Administrative Agent shall determine in its sole discretion) all documentation and other
information required with respect to the Loan Parties by regulatory authorities under applicable “know your customer” and
anti-money laundering rules and regulations, including without limitation the USA PATRIOT Act.
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SECTION e. Consent and Reaffirmation. The Borrower and each other Loan Party hereby (a) consents to this
Agreement and the transactions contemplated hereby, (b) agrees that, notwithstanding the effectiveness of this Agreement, the
Guarantee Agreement, the Collateral Agreement and each of the other Security Documents to which it is a party continue to be in
full force and effect, (c) affirms and confirms its Guarantee (in the case of a Guarantor) of the Obligations and the pledge and/or
grant of a security interest in its assets as Collateral pursuant to the Security Documents to secure the Obligations, all as provided
in the Loan Documents, and (d) acknowledges and agrees that such Guarantee, pledge and/or grant continues in full force and
effect in respect of, and to secure, the Obligations under the Credit Agreement and the other Loan Documents, including the
Incremental Revolving Facility Commitments, the Additional Letter of Credit Commitments and the extensions of credit
thereunder. Without limiting the foregoing, nothing herein contained shall be construed as a novation of any of the Loan
Documents or a substitution or novation of the Obligations or instruments guaranteeing or securing the same, which Loan
Documents, Obligations and instruments shall remain and continue in full force and effect.

SECTION f. Applicable Law. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH
AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

SECTION g. Counterparts; Electronic Execution of Documents. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original but all of which, when taken together, shall constitute but one contract.
Delivery of an executed counterpart to this Agreement by facsimile transmission (or other electronic transmission pursuant to
procedures approved by the Administrative Agent) shall be as effective as delivery of a manually signed original. The words
“execution,” “execute,” “signed,” “signature,” and words of like import in or related to any document to be signed in connection
with this Agreement and the transactions contemplated hereby shall be deemed to include electronic signatures, the electronic
matching of assignment terms and contract formations on electronic platforms approved by the Administrative Agent, or the
keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually
executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any
applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic
Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act; provided that
notwithstanding anything contained herein to the contrary the Administrative Agent is under no obligation to agree to accept
electronic signatures in any form or in any format unless expressly agreed to by the Administrative Agent pursuant to procedures
approved by it.

SECTION h. Notices. All notices hereunder or in connection herewith shall be given in accordance with the provisions
of Section 9.01 of the Credit Agreement.
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SECTION i. Headings. Section headings used herein are for convenience of reference only, are not part of this
Agreement and are not to affect the construction of, or to be taken into consideration in interpreting, this Agreement.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective
authorized officers as of the day and year first above written.

MAGNITE, INC.,
by

/s/ David Day
Name: David Day
Title: Chief Financial Officer

MAGNITE HOPPER, INC.,

by
/s/ David Day

Name: David Day
Title: President and Treasurer

RUBICON PROJECT UNLATCH, INC.

/s/ David Day
Name:    David Day
Title:    President and Treasurer

¶
MAGNITE BELL, INC.

/s/ David Day
Name:    David Day
Title:    President and Treasurer

MAGNITE APEX, INC.

/s/ David Day
Name:    David Day
Title:    President and Treasurer

MAGNITE CTV, INC.

/s/ David Day
Name:    David Day
Title:    President and Treasurer

[Signature Page to Incremental Assumption Agreement]



[[5650357]]



SPOTX, INC.

/s/ David Day
Name:    David Day
Title:    President and Treasurer

[Signature Page to Incremental Assumption Agreement]
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GOLDMAN SACHS BANK USA, as Administrative Agent,
Collateral Agent, an Issuing Bank and Swingline Lender

by
/s/ Robert Ehudin
Name: Robert Ehudin
Title: Authorized Signatory

[Signature Page to Incremental Assumption Agreement]
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FIFTH THIRD BANK, NATIONAL ASSOCIATION, as an
Issuing Bank,

by
/s/ Carlos Cruz
Name: Carlos Cruz
Title: Executive Director

[Signature Page to Incremental Assumption Agreement]
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SILICON VALLEY BANK, as an Issuing Bank,

by
/s/ Andrea M. Jones
Name: Andrea M. Jones
Title: Director – Corporate Banking

[Signature Page to Incremental Assumption Agreement]
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SOCIÉTÉ GÉNÉRALE, as an Issuing Bank,

by
/s/ Valtin Gallani
Name: Valtin Gallani
Title: Director

[Signature Page to Incremental Assumption Agreement]
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CAPITAL ONE, NATIONAL ASSOCIATION, as Incremental
Revolving Facility Lender and an Issuing Bank

by
/s/ Charlie Trisiripisal
Name: Charlie Trisiripisal
Title: Duly Authorized Signatory

[Signature Page to Incremental Assumption Agreement]
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SCHEDULE I

Incremental Revolving Facility Commitments

Incremental Revolving Facility Lender
Incremental Revolving Facility
Commitments

Capital One, National Association $12,500,000
TOTAL $12,500,000

Additional Letter of Credit Commitments

Issuing Bank
Additional Letter of Credit
Commitments

Capital One, National Association $5,000,000
TOTAL $5,000,000
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