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1. Name and Address of Reporting Person 2. Issuer Name and Ticker or Trading 5. Relationship of Reporting Person(s) to
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RUBICON PROJECT, INC. [RUBI] )

(Check all applicable)
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1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities Acquired (A) 5. Amount of 6. 7. Nature of
Security (Month/Day/Year) Execution Date, if Transactiomr Disposed of (D) Securities Ownership  Indirect
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1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number of 6. Date Exercisable and 7. Title and Amount of
Derivative Conversion (Month/Day/Year) Execution Date, if TransactioDerivative Expiration Date Underlying Securities
Security or Exercise any Code Securities (Month/Day/Year) (Instr. 3 and 4)
(Instr. 3) Price of (Month/Day/Year) (Instr.8) Acquired (A) or
Derivative Disposed of (D)
Security (Instr. 3, 4, and
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Reporting Owner Name / Address
Director 10% Owner Officer Other
BARRETT MICHAEL G.
C/O THE RUBICON PROIJECT, INC. X President
12181 BLUFF CREEK DRIVE, 4TH FL and CEO
LOS ANGELES, CA 90094
Signatures
Jonathan Feldman,
attorney-in-fact 04/26/2017

**Signature of Reporting Person Date

Explanation of Responses:
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(¢)
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C))

If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents restricted stock units that vest as follows: 219,075 on December 21, 2017; 78,608 on May 15, 2018; 137,392 on each
November 15 and May 15 thereafter until November 15, 2020; and 114,495 on May 15, 2021.

Granted as compensation for services.

The original Form 4, filed on March 22, 2017, is amended by this Form 4 amendment to correctly reflect the number of stock options
granted to the reporting person on March 17, 2017, which were initially reported incorrectly due to a computational error.

25% of the stock options will vest on March 17, 2018 and the remaining option shares will become exercisable in 36 equal installments
each calendar month thereafter.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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