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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 August 26, 2021 (the “Issuance Date”), Magnite, Inc. (the “Company”) granted Michael Barrett, the Company’s President & Chief Executive Officer,
a special equity award consisting of (i) 136,939 restricted stock units (the “RSUs”), which vest one-third on each of August 15, 2023, August 15, 2024 and
August 15, 2025, subject to Mr. Barrett’s continued service; and (ii) 379,365 performance stock units (the PSUs”), which are subject to both time-based and
performance-based requirements, as described below. Only PSUs that have both vested and become earned shall be eligible for the issuance of shares of the
Company’s common stock.  

The PSUs consist of three equal tranches (each, a "Performance Tranche"), based on achievement of a Share Price Condition, as described below.
The performance-based requirements shall be satisfied with respect to a given Performance Tranche if, on any date during the Performance Period (as
defined below), the average closing price per share of the Company’s common stock during any trailing consecutive 60- trading day period equals or
exceeds (i) $60.00, (ii) $80.00 or (iii) $100.00, respectively (the "Share Price Condition"). When the Share Price Condition for a given Performance
Tranche has been satisfied, 1/3rd of the total shares subject to this PSU shall become vested. The "Performance Period" means the period commencing on
August 26, 2022 and ending on August 26, 2026. If a "sale transaction" is consummated by the Company on or before the last day of the Performance
Period, the unvested PSUs subject to the award will become vested, if at all, in accordance with the Share Price Conditions, based on the per share
consideration received in the transaction.

Any vested PSUs, as described above, shall be earned subject to Mr. Barrett’s continuous service as follows: if the applicable Share Price
Condition for a given Performance Tranche is satisfied (i) on or before the third anniversary of the issuance date, the vested PSUs subject to the applicable
Performance Tranche shall become earned in three equal annual installments on each of the third, fourth and fifth anniversaries of the Issuance Date; (ii)
following the third anniversary of the issuance date but on or before the fourth anniversary of the Issuance Date, one-third of the PSUs subject to the
applicable Vesting Tranche shall vest and become earned on the date of achievement of the Share Price Condition and the remaining vested PSUs subject to
the applicable Performance Tranche shall become earned in two equal annual installments on each of the fourth and fifth anniversaries of the issuance date;
and (iii) following the fourth anniversary of the issuance date but on or before the fifth anniversary of the issuance date, two-thirds of the PSUs subject to
the applicable Performance Tranche shall vest and become earned on the date of achievement of the Share Price Condition and the remaining vested PSUs
shall vest on the fifth anniversary of the issuance date; in each case, subject to Participant’s continuous service through each date. If Mr. Barrett’s
continuous service terminates due to an Involuntary Termination (as defined in his severance agreement) any PSUs that have vested based on achieving the
applicable Share Price Condition but have not yet become earned due to failure to achieve the time-based conditions shall become earned as of the date of
termination of his continuous service.
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