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Unless the context indicates otherwise, references in this report to the “Company,” “we,” “us,” “our” and similar terms prior to the Closing (as defined herein)
are intended to refer to Founder SPAC, and after the Closing, to Rubicon Technologies, Inc. and its consolidated subsidiaries.
 

i



 

 
Cautionary Note Regarding Forward-Looking Statements
 

This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), including statements about the anticipated benefits of the Business Combination (as
defined herein) and the financial condition, results of operations, earnings outlook, and prospects of Rubicon Technologies, Inc. (“Rubicon” or the
“Company”). Forward-looking statements appear in a number of places in this report including, without limitation, in Part II, Item 7, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” and Part I, Item 1, “Business.” In addition, any statements that refer to projections,
forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements. Forward-looking
statements are typically identified by words such as “plan,” “believe,” “expect,” “anticipate,” “intend,” “outlook,” “estimate,” “forecast,” “project,” “continue,”
“could,” “may,” “might,” “possible,” “potential,” “predict,” “should,” “would” and other similar words and expressions, but the absence of these words does
not mean that a statement is not forward-looking. These forward-looking statements involve a number of risks, uncertainties or other assumptions that may
cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements. You should understand that
the following important factors, in addition to those factors described elsewhere in this report, could affect the future results of Rubicon and could cause those
results or other outcomes to differ materially from those expressed or implied in such forward-looking statements, including Rubicon’s ability to: 1) access,
collect and use personal data about consumers; 2) execute its business strategy, including monetization of services provided and expansions in and into existing
and new lines of business; 3) anticipate the impact of the coronavirus disease 2019 (“COVID-19”) pandemic and its effect on business and financial conditions;
4) manage risks associated with operational changes in response to the COVID-19 pandemic; 5) realize the benefits expected from the Business Combination;
6) anticipate the uncertainties inherent in the development of new business lines and business strategies; 7) retain and hire necessary employees; 8) increase
brand awareness; 9) attract, train and retain effective officers, key employees or directors; 10) upgrade and maintain information technology systems; 11)
acquire and protect intellectual property; 12) meet future liquidity requirements and comply with restrictive covenants related to long-term indebtedness; 13)
effectively respond to general economic and business conditions; 14) maintain the listing of the Company’s securities on the NYSE or an inability to have its
securities listed on another national securities exchange; 15) obtain additional capital, including use of the debt market; 16) enhance future operating and
financial results; 17) anticipate rapid technological changes; 18) comply with laws and regulations applicable to its business, including laws and regulations
related to data privacy and insurance operations; 19) stay abreast of modified or new laws and regulations applying to its business; 20) anticipate the impact of,
and respond to, new accounting standards; 21) anticipate the rise in interest rates and other inflationary pressures which increase the cost of capital; 22)
anticipate the significance and timing of contractual obligations; 23) maintain key strategic relationships with partners and distributors; 24) respond to
uncertainties associated with product and service development and market acceptance; 25) manage to finance operations on an economically viable basis; 26)
anticipate the impact of new U.S. federal income tax law, including the impact on deferred tax assets; 17) successfully defend litigation; 28) successfully
deploy the proceeds from the Business Combination, the YA Warrant, the YA Convertible Debentures, Insider Convertible Debentures, the Rodina Note, and
any proceeds from shares of Class A Common Stock sold pursuant to the SEPA (in each case, as defined herein); and 29) execute anticipated operational
efficiency initiatives, cost reduction measures and financing arrangements.

 
These and other factors that could cause actual results to differ from those implied by the forward-looking statements in this report are more fully

described in Part I, Item 1A, “Risk Factors” and elsewhere in this report. Forward-looking statements are not guarantees of performance and speak only as of
the date hereof. The forward-looking statements are based on the current and reasonable expectations of Rubicon’s management but are inherently subject to
uncertainties and changes in circumstances and their potential effects and speak only as of the date of such statements. There can be no assurance that future
developments will be those that have been anticipated or that we will achieve or realize these plans, intentions or expectations.

 
All forward-looking statements attributable to the Company or persons acting on its behalf are expressly qualified in their entirety by the foregoing

cautionary statements. The Company undertakes no obligation to update or revise publicly any forward-looking statements, whether as a result of new
information, future events or otherwise, except as required by law.

 
In addition, statements of belief and similar statements reflect the beliefs and opinions of the Company on the relevant subject. These statements are based

upon information available to the Company as of the date of this report, and while the Company believes such information forms a reasonable basis for such
statements, such information may be limited or incomplete, and statements should not be read to indicate that the Company has conducted an exhaustive
inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and you are cautioned not to unduly rely
upon these statements.

 

ii



 

 
Summary of Risk Factors
 
Risk Related to Our Business and Industry
 
 ● We have a history of net losses and project net losses in future periods. We may not appropriately manage our expenses, nor achieve nor maintain

profitability in the future.
 
 ● We may be unable to manage our growth effectively.
 
 ● The waste and recycling industry is highly competitive, and if we cannot successfully compete in the marketplace, our business, financial

condition and operating results may be materially adversely affected.
 
 ● Our sales cycles can be long and unpredictable, and our sales efforts require considerable investment of time and expense. If our sales cycle

lengthens or we invest substantial resources pursuing unsuccessful sales opportunities, our operating results and growth would be harmed.
 
 ● Our customers and the third parties with whom we contract, including waste haulers, are participants in the waste and recycling industry and are

therefore subject to a number of unique risks specific to this industry, which directly or indirectly subjects our business to many of the same risks
to which their respective operations are subject.

 
 ● Demand for our solutions is subject to volatility in our accounts’ and our haulers’ underlying businesses.
 
 ● Demand for our solutions can be affected by changes in recyclable commodity prices and quantities.
 
Risks Related to Ownership of Our Securities
 
 ● Certain existing shareholders purchased securities in Rubicon at a price below the current trading price of such securities, and may experience a

positive rate of return based on the current trading price. Future investors in Rubicon may not experience a similar rate of return.
 
 ● Substantial future sales of shares of Class A Common Stock could cause the market price of our shares of Class A Common stock to decline.
 
 ● The issuances of additional shares of Class A Common Stock under certain of our contracts and arrangements may result in dilution of holders of

Class A Common Stock and have a negative impact on the market price of the Class A Common Stock.
 
 ● A significant portion of the total outstanding shares of Class A Common Stock (or shares of Class A Common Stock that may be issued in the

future pursuant to an exchange or redemption of Class B Units) are subject to lock-up restrictions, but may be sold into the market in the near
future. This could cause the market price of our securities to drop significantly.

 
 ● The Public Warrants may never be in the money and they may expire worthless, and the terms of the Public Warrants may be amended in a

manner adverse to a holder if holders of at least a majority of the then-outstanding Public Warrants approve of such amendment.
 
 ● There can be no assurance that the Class A Common Stock and Public Warrants will continue to be listed on NYSE and that we will continue to

comply with the continued listing standards of NYSE.
 
 ● The market price and trading volume of Class A Common Stock may be volatile and could decline significantly following the Business

Combination.
 
 ● Rubicon may be subject to securities litigation, which is expensive and could divert management attention.
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Risks Related to Operating as a Public Company, the Up-C Structure and the Tax Receivable Agreement
 
 ● Our management does not have prior experience in operating a public company.
 
 ● Rubicon will depend on distributions from Holdings LLC to pay any taxes and other expenses, including payments under the Tax Receivable

Agreement.
 
 ● Rubicon is required to pay to the TRA Holders most of the tax benefits Rubicon receives from tax basis step-ups (and certain other tax benefits)

attributable to its acquisition of Legacy Rubicon Units (as defined below) in connection with the Business Combination and in the future, and the
amount of those payments is expected to be substantial.

 
 ● In certain circumstances, Holdings LLC will be required to make distributions to us and the continuing members of Holdings LLC, and the

distributions that Holdings LLC will be required to make may be substantial.
 
Risks Related to our Indebtedness
 
 ● Our current liquidity, including negative cash flows and a lack of existing financial resources, raises substantial doubt about our ability to

continue as a going concern, which may materially and adversely affect our business, financial condition, results of operations and prospects.
   
 ● Our substantial levels of indebtedness could adversely affect our business.
   
 ● The terms and covenants in our existing indebtedness restrict our ability to engage in some business and financial transactions, which could

adversely affect our business.
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PART I

 
Item 1. Business.
 
Business Overview
 
Mission
 

Founded in 2008, we are a digital marketplace for waste and recycling and provide cloud-based waste and recycling solutions to businesses and
governments. As a digital challenger to status quo waste companies, we have developed and commercialized a proven, cutting-edge platform that brings
transparency and environmental innovation to the waste and recycling industry, enabling customers and hauling and recycling partners to make data-driven
decisions that can lead to more efficient and effective operations and yield more sustainable outcomes. Using proprietary technology in Machine Learning,
Artificial Intelligence (“AI”), computer vision, and Industrial Internet of Things (“IoT”), for which we have secured more than 60 U.S. and international
patents, we have built an innovative digital platform aimed at modernizing the outdated, approximately $1.6 trillion global waste and recycling industry.

 
Through our suite of cutting-edge solutions, we have driven innovation in the waste and recycling industry, reimagined the customer experience, and

empowered a wide range of customers, from small businesses to Fortune 500 companies, to municipal and city agencies, to better optimize their waste handling
and recycling programs. The implementation of our solutions enables customers to find economic value in their physical waste streams by improving business
processes, reducing costs, and saving energy while helping those customers execute their sustainability goals.

 
Our Company
 

We are a leading provider of cloud-based waste and recycling solutions for businesses, governments, and organizations worldwide. Our platform brings
new transparency to the waste and recycling industry — empowering our customers and hauling and recycling partners to make data-driven decisions that can
lead to more efficient and effective operations as well as more sustainable waste outcomes. Our platform primarily serves three constituents – waste generator
customers, hauling and recycling partners, and municipalities/governments.

 
We believe we have built one of the world’s largest digital marketplaces for waste and recycling services. Underpinning this marketplace is a cutting-edge,

modular platform that powers a modern, digital experience and delivers data-driven insights and transparency for our customers and hauling and recycling
partners. We provide our waste generator customers with a digital marketplace that delivers pricing transparency, self-service capabilities, and a seamless
customer experience while helping them achieve their environmental goals. We enhance our hauling and recycling partners’ economic opportunities by
democratizing access to large, national accounts that typically engage suppliers at the corporate level. By providing telematics-based and waste-specific
solutions as well as access to group purchasing efficiencies, we help large national accounts optimize their businesses. We help governments provide more
advanced waste and recycling services that allow them to serve their local communities more effectively by digitizing their routing and back-office operations
and using our computer vision technology to combat recycling material contamination at the source.

 
Over the past decade, this value proposition has allowed us to scale our platform considerably. Our digital marketplace now services over 8,000 waste

generator customers, including numerous large, blue-chip customers such as Apple, Dollar General, Starbucks, Walmart, Chipotle, and FedEx, which together
are representative of our broader customer base. Our waste generator customers are serviced by our network of over 8,000 hauling and recycling partners
across North America. We have also deployed our technology in over 90 municipalities within the United States and operate in 20 countries. Furthermore, we
have secured a robust portfolio of intellectual property, having been awarded more than 60 patents and 20 trademarks.

 
Our revenues have grown from approximately $359 million in 2018 to approximately $675 million in 2022.
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Industry Background & Market Opportunity
 
Massive and fragmented market
 

The global waste and recycling industry is massive. Every human on the planet generates waste, and proper waste disposal is a key public service across
the globe. In 2020, the waste and recycling market represented approximately $1.6 trillion on a global basis and was projected to grow at an approximately
3.4% compound annual growth rate (“CAGR”) between 2021 and 2030 in North America, according to Allied Market Research. The waste and recycling
market in North America, our core operating territory, was approximately $208 billion in 2019 according to Allied Market Research.

 
The waste and recycling industry is comprised of multiple segments, and there are many parties with different priorities operating across these segments,

which we believe creates friction and inefficiencies for the broader ecosystem. Key segments within the industry include:
 

 ● Collection: Involves collecting and transporting waste and recyclable materials from either commercial / industrial sites or residential
communities to transfer stations, material recovery facilities (“MRFs”), or disposal sites.

 
 ● Transfer: The solid waste is then consolidated and compacted to reduce the volume and make the transport to disposal sites more efficient.
 
 ● Landfill: Landfills are municipal solid waste facilities that collect and bury whatever isn’t sent to MRFs and are the main depositories for solid

waste in North America.
 
 ● Recycling: Facilities that extract reusable commodities out of waste to be repurposed for future use.
 
 ● Waste & Recycling Brokerage: Third parties that work on behalf of businesses to pair them with suitable waste hauling and recycling services.

 
The waste and recycling industry in the United States is also highly fragmented. While Waste Management, Republic Services, and Waste Connections

(the “Big 3”) are large, publicly traded players with substantial market share in the United States, approximately 85% of the North America waste and recycling
market was comprised of non-Big 3 haulers in 2019. Furthermore, the Big 3 haulers have historically pursued acquisitions to drive some of their growth, but
we believe this strategy will be less viable for them going forward due to increased regulatory scrutiny over large acquisitions.

 
Stable and Resilient Industry
 

In addition to being a massive industry, the waste and recycling services market is also incredibly stable and resilient. The disposal of waste is considered a
mission-critical service in communities across the world. The United States has long been one of the largest waste-producing countries per capita. The United
States ranks third highest in the world, with each person producing approximately 25.8 tons of waste per year according to the World Bank “What a Waste”
global database.

 
These dynamics have also made the industry resilient against economic downturns. Over the past two U.S. recessions in 2001-2002 and 2008-2009, the

contraction of U.S. GDP has been approximately 3.4 times greater than the contraction seen in the waste and recycling industry, based on data from the Bureau
of Economic Analysis. Further, the industry has historically been very profitable, as evidenced by the reported EBITDA margins of the Big 3, which ranged
from an average of approximately 26-30% over the period of 2002 through 2022 based on data from FactSet.

 
Industry Trends
 

While the waste and recycling market is massive and stable, several dynamics are driving significant changes in the industry and are creating opportunities
to disintermediate the legacy business model.

 
The waste and recycling industry is highly regulated and complex, and public policy is increasingly focused on improving diversion from landfills and

reducing emissions. Current policies tend to encourage and reward reductions in carbon dioxide emissions, and many major cities in the United States have
promulgated climate action plans committing to achieve emissions reductions.
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Concurrently, traditional waste infrastructure is approaching capacity, and we believe large landfill owners are facing more and more hurdles to get

regulatory approval to expand their sites or break ground on new sites. Without prospects for expansion, the average remaining life of landfill capacity is
declining rapidly. A study conducted by Environmental Research & Education Foundation in 2015 stated at that time that seven states would likely run out of
landfill space in the following five years, one state would reach capacity in five to 10 years, and three states had only 11 to 20 years of remaining capacity.

 
Historically, the United States has mitigated this infrastructure capacity issue in part by sending waste abroad. However, foreign countries that have

historically accepted waste or recycling have recently begun to reduce or otherwise restrict their imports. For instance, China, which handled nearly half of the
global recyclable waste for the past quarter-century according to Yale Environment360, instituted its National Sword policy, which banned the import of most
plastics and other materials, making exportation into China extremely difficult.

 
In addition to the logistical problems associated with handling waste, today’s digital-first world has highlighted the industry’s historical under-investment

in technology, which has plagued both customers and operators alike. While the large legacy players have been able to rely on their scale and incumbent
position, independent operators have been particularly impacted by their inability to make technology investments that could help them optimize their
operations and scale more profitably. Meanwhile, given most operators’ lack of technological infrastructure to collect data, customers have historically lacked
visibility into pricing and their waste and recycling outcomes, compounding the antiquated, analog customer experience typical of the industry.

 
Challenges for Constituents in the Waste Value Chain
 
Challenges for Waste Generators
 

The preferences and demands of waste generators, who are the customers of the waste cycle, are shifting. They increasingly expect seamless digital
customer experiences that provide ease of use and transparency, like those they are experiencing in many other industries and in their personal lives. Corporate
consumers are also increasingly making environmentally conscious purchasing and operating decisions, and more and more are looking for greater information
to manage and track their operations and hold their service providers accountable for their environmental impact.

 
Incumbent service offerings in the waste and recycling industry have long been outdated and misaligned with the needs and shifting preferences of their

customers. We do not believe legacy players have embraced technology, limiting their ability to provide modern customer experiences that deliver efficiency,
convenience, and transparency. Furthermore, we believe these players have made substantial investments in landfills, transfer stations, and other infrastructure,
incentivizing them to fill and monetize landfills rather than to think creatively and identify alternative solutions, such as diverting waste streams elsewhere or
creating circular solutions.

 
Challenges for Haulers and Recyclers
 

Independent waste haulers and recyclers face numerous competitive challenges. Given their limited operating footprint, they struggle to win large,
enterprise-class hauling contracts. Without these contracts, the smaller independent players struggle to achieve economies of scale with respect to operating
costs and cannot generate sufficient capital to make the substantial investments necessary to modernize their businesses, including the technology upgrades to
optimize their operations or improve their customer service experience.

 
Challenges for Governments
 

Municipalities/governments have long identified the impact waste disposal and recycling has on the environment, on climate change, and on community
quality of life. There has never been a greater focus on eliminating waste as a means of slowing the rapid advance of climate change, and the COVID-19
pandemic has heightened the importance of public health and, consequently, waste management’s crucial supporting role. Sound waste management helps to
keep communities healthy while, at the same time, helping to ensure that these communities can thrive, businesses can flourish, and families can live safely.
For those communities that are taking tangible steps to make a difference, having credible data is essential for them to take actionable steps to improve the vital
service of waste and recycling pick and disposal. With good data, public works departments can better determine where and when to direct human and financial
resources to ensure equitable and adequate public services, drive meaningful positive outcomes, and then measure their progress towards limiting waste and
achieving the reduction goals promulgated by government leaders.

 
Outside of waste management, municipalities have also struggled to manage budget constraints while still providing vital adequate public services and

maintaining critical infrastructure.
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Our Solution
 

Without owning any hauling, recycling or landfill infrastructure, our digital marketplace allows us to manage the full spectrum of waste and recycling
services through an extensive network of more than 8,000 vendor and hauling and recycling partners. Our programs span cardboard (“OCC”), plastic, paper,
metal, glass, pallets, electronics recycling, construction and demolition (“C&D”), organics recycling (including food waste and composting services), grease
and oil recycling, and single-stream recycling (“SSR”), among other adjacent services. Our subject matter experts manage recyclable commodity marketplaces,
zero-waste programs, and other sustainability offerings across our portfolio.

 
Underpinning our digital marketplace is a cutting-edge, modular, digital platform that allows us to deliver value, transparency, and seamless digital

experiences to our customers and hauling and recycling partners. We leverage our technology to audit hauler invoices and match to landfill weight tickets or
recyclable commodity bills of lading. We provide customers with dashboards and digital tools to manage and monitor their waste services, and we provide our
hauling and recycling partners with technology tools that help them optimize their operations.

 
This platform has been packaged into solutions that we offer to various parties in the waste and recycling value chain. RUBICONSmartCity, an advanced

smart city solution, helps municipalities achieve and maintain more efficient, effective, and sustainable waste and recycling operations. RUBICONPremier, an
enterprise SaaS solution, allows haulers and recyclers to scale their operations into new geographies more efficiently.

 
Solutions for Waste Generators
 

Our cloud-based digital marketplace provides an innovative customer experience through an easy-to-use interface, where customers can order new services
and manage existing services, track invoices, and view environmental outcomes. We provide commercial waste generators—such as commercial property
owners, the hospitality and restaurant industries, retail services and logistics companies—an all-in-one waste and recycling solution that allows for enhanced
visibility into our customers’ waste management services. This means deeper insights into their waste streams, informed decision making, and increasingly
efficient action taken across locations. These features are designed to save time and minimize waste throughout the organization by reducing administrative
support costs in managing complex waste and recycling programs, identifying waste reduction and landfill diversion opportunities, and designing and
implementing solutions to deliver on them. We also empower customers to report on their environmental goals through data visibility and by aggregating waste
diversion activities and generating custom reports on carbon emission reductions. These data and reports are then reviewed and substantiated by a third party.

 
Solutions for Haulers & Recyclers
 

We work with a network of more than 8,000 hauling and recycling partners. Through our extensive network, we provide our hauling and recycling partners
with access to large, often national multi-location accounts that they can service within their local markets or with their narrower service capabilities. We have
also developed products that enable haulers and recyclers to better scale their businesses and optimize their operations through several programs.

 
RUBICONPro App
 

The RUBICONPro App sits on the truck dashboard, providing drivers with route details, navigation, and alerts while collecting real-time service
information as well as vehicle tracking and safety metrics. Drivers can safely interact with the app to record weight tickets, verify instances of service
confirmation, report issues, and more in real time. Without our product, most, if not all, of this work would be done manually and on or through multiple
disparate services. Our products can reduce truck repair costs with vehicle maintenance insights, which alert haulers and recyclers regarding everything from
routine service needs to severe mechanical issues, creating opportunities to improve performance and operate more efficient fleets.

 
RUBICONPro Pod
 

The RUBICONPro Pod plugs into the existing diagnostics port inside the truck’s cab to automate service confirmations, recording the date and time of
services and proactively communicating them to the waste generators. Our hardware and digital platform are compatible with virtually any truck with the
requisite port, making this a useful solution for residential, commercial, cart, and roll-off services. Once the pod is installed, no further driver interaction is
required.
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RUBICONSelect
 

RUBICONSelect is a buying consortium program in which we have negotiated preferred rates with certain third parties specifically for the benefit of our
partners that provide waste and recycling services on our behalf. The program empowers haulers and recyclers across the country with new business
opportunities, savings, and tools they would otherwise not have access to, all through a user-friendly interface. Foremost is that we offer our hauling and
recycling partners new business opportunities to service their own waste generator customers. Given that many of our customers have a national presence (if
not international), we believe the only way a local supplier can get access to these important locations is often through us.

 
In addition to helping scale small and medium size business (“SMB”) haulers and recyclers, we leverage the scale of our business to negotiate better, “big-

business” pricing and terms for our hauling and recycling partners. Leveraging our scale, which can provide the same buying power as some of the largest
waste services companies, the haulers and recyclers in our network are better positioned to successfully compete by reducing their operating costs, thereby
freeing up capital that they can invest in their businesses. We have numerous buying program partners, including Commercial Credit Group (CCG), ACE
Equipment, Concorde Inc., Wastequip, and more. RUBICONSelect is recruiting new program partners daily to provide a wide breadth of offerings including
financing, equipment purchase, rentals, insurance, maintenance, fuel, tires, and more.

 
We have not yet monetized RUBICONSelect but have plans to do so in the near term.
 

Solutions for Governments
 

In addition to working with commercial waste generators and commercial waste and recycling service providers, we have deployed our technology in
more than 90 municipalities to help them manage their waste and recycling infrastructure and reach their sustainability goals. We use our proprietary
technology to digitize trash and recycling routes, allowing collection crews to cover routes more effectively and efficiently while automating many reporting
processes.

 
RUBICONSmartCity is a smart city technology suite that helps city and other municipal governments everywhere run more efficient, effective, and

sustainable operations. A software-as-a-service (“SaaS”) offering originally designed for waste and recycling fleets, this full-service solution can be deployed
across virtually any fleet to help reduce costs, improve service, and contribute to an enhanced quality of life for citizens.

 
RUBICONSmartCity can help governments save tax dollars by transforming existing government-owned fleets into roaming data collection centers,

delivering insights about specific conditions throughout the community. Waste-specific insights include recycling participation and overflowing containers, as
well as insights about material contamination directly at the source. Examples of general city infrastructure assessment insights include identifying and
indexing instances of road potholes, broken curbs, vacant homes, and graffiti. Our technology helps improve neighborhood streetscapes by monitoring vehicle
health, improving driver behavior, and improving material collection efficiency, which can result in more sustainable, resilient, and equitable neighborhoods.

 
For the years ended December 31, 2022 and 2021, our revenue generated from sales to government entities was less than 5% of our total revenue.
 

Solutions for Global Fleets
 

Our various SaaS offerings help waste and recycling companies around the world to digitize their operations while equipping governments and businesses
of all sizes to initiate or grow their waste collection capabilities with a digital cloud-based model. Our solutions allow companies to replicate our innovative,
asset-light model by providing a third-party logistics technology backbone and by allowing services to be provided across a wider geographic coverage area
than what may otherwise be covered by a vertically integrated asset footprint. Features within the product enable users to provide an enhanced experience for
their own waste generator customers, the opportunity to restructure the cost of their collection operations, and the ability to enter new markets without massive
investment.
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Strengths and Competitive Advantages
 

Our business model provides a transparent marketplace that digitizes the waste and recycling sector for waste generators, municipalities and hauling and
recycling partners. We gain, maintain, and grow our customer and partner relationships by providing what we believe are superior solutions that can help all
these constituents save money. We believe we have expertise and competitive advantages that will allow us to continue to maintain and grow our market share.

 
Cloud-Based Model Reduces Costs and Benefits from the Network Effect
 

Our business model is highly scalable because of its digital, cloud-based nature; it does not depend on owning any physical infrastructure such as trucks or
waste facilities. Without any physical infrastructure and the working capital requirements inherent in those operations, we can efficiently and effectively deploy
our platform around the world without the capital investment or the exposure that comes along with owning and operating this infrastructure.

 
Our platform also benefits from significant network effects. As more waste generator customers join our platform, increased waste and recycling volumes

improve our ability to negotiate with haulers and recyclers. Increased waste and recycling volumes also create efficiencies within haulers’ and recyclers’ routes
and operations, because the marginal cost of servicing additional locations within an existing route is comparatively low, which can improve service and
pricing for our customers. Additionally, as the network expands, the amount of data we collect increases, allowing us to learn and further improve our
solutions, benefiting all network participants. As our pricing improves with haulers and recyclers and as our expanding data asset improves its ability to deliver
new circular solutions, our overall value proposition improves for our waste generator customers.

 
Business Model and Customer Interests are Aligned Benefiting Us and Providing Greater Value to Customers
 

Our platform provides service and cost transparency to both our customers and partners along with automated business processes, allowing them to make
informed decisions based on their priorities, whether it’s business growth, cost savings, or environmental outcomes.

 
Our incentives are aligned with our waste generator customers, both economically and environmentally. Landfill owners and operators often generate

revenues through collection volumes and tipping fees, so they are incentivized to collect bins more frequently than necessary even when they are not full.
Because we do not own landfills, we are not motivated by maximizing volumes and / or tipping fees. Therefore, we can work with our customers to optimize
service levels for their business needs. In practice, we advise our waste generator customers on the implementation of new source separated recycling programs
and educate store-level employees on how to safely and efficiently manage such program implementation and execution. Additionally, we will work upstream
with our customers to design and effect reverse supply chain programs to aggregate valuable waste stream materials at central locations, or even to design
programs that create internalized, circular solutions or reduce waste at the source.

 
Further, using our proprietary computer vision-based technology and our team of subject matter experts to examine the contents of a waste stream, we can

assess the material composition of the waste stream. This information provides multiple benefits, including providing more detailed information about the
contents and allowing the customers to identify opportunities to divert certain materials from landfills. Using this information, we and our customers can
generate better environmental outcomes and we can also create significant economic benefits by selling the materials collected from our customers to recycling
and processing facilities which often results in additional revenue opportunities and reduced tipping fees.

 
For RUBICONPro, RUBICONPremier, and RUBICONSmartCity, our SaaS offerings, the core of services is about maximizing the use of scarce resources.

We do this by optimizing routes and full fleet operations, by providing data for preventative vehicle maintenance, and by focusing on improving driver safety
and behavior, which can improve outcomes for all constituents: drivers, supervisors, government officials, and residents.

 
Superior Technology
 

Our user-friendly platform is vertically integrated and gives us control of all critical operations and transaction elements, which facilitates a fast, simple
and consistent user experience. We believe our ground-breaking technology is what the industry has needed for many years.
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Our technology can affect all parties within the waste and recycling ecosystem:
 

 ● We service waste generators’ needs through our network of haulers and recyclers and with vendor management, compliance, invoicing, payments,
and receipts managed on our digital platform. We service requests through our proprietary customer portal RUBICONConnect or directly from
waste generators via FMS / OMS system integrations, with real-time confirmation of service.

 
 ● We equip haulers and recyclers with technology to detect location, load and capacity. Haulers and recyclers digitally receive dispatched orders to

be configured into their existing routes.
 
 ● Municipal fleets are equipped with telematics and AI cameras to collect data for asset optimization. The resultant operational efficiencies can

drive taxpayer savings, turning a garbage truck into a “roaming data center” that can deliver critical infrastructure assessments for governments
all while performing its primary functions.

 
 ● Our technology also helps implement advanced recycling programs, coordinating multiple vendors, directing the waste feedstock to specific

processing facilities, and tracking end-destinations for traceability.
 
 ● We enable data-driven waste management for all our partners, and integrated landfill operators process volumes contracted to us.
 
Depth & Quality of Hauling & Recycling Network Benefits All Constituent Parties
 

We work with a network of more than 8,000 hauling and recycling partners. The scale of our network means we have access to vastly more hauling and
recycling options through our digital platform. Our ability to access this extensive network benefits our waste generator customers and enables us to mitigate
business risks for the customers associated with sole sourcing, including labor shortages, cost offsets (overages, contamination, etc.), and unaccommodating
supplier scheduling.

 
The stickiness of the supplier side of our marketplace is ensured by the valuable services we provide them. Foremost is that we offer our hauling and

recycling partners new business opportunities to service our waste generator customers. Given that many of our customers have a national or even global
presence, often the only way a local supplier can get access to these important locations is through us.

 
We also offer our hauling and recycling partners a digital platform that is simple and efficient and can help them improve their routing, fleet operations,

and driver behavior.
 
Lastly, we offer the benefits of scale to even the smallest haulers and recyclers through a buying consortium where the haulers and recyclers can save

money on items critical to their businesses (fuel, parts, tires, insurance, etc.). We have not yet monetized this buying consortium but have plans to do so in the
near term.

 
Number of Blue-chip Customers Creating Barrier to Entry
 

Our platform has been validated by a diverse group of over 8,000 customers in businesses and governments, most of which are under long-term contracts.
Our typical customer agreement has a term of 3 years, providing confidence in and visibility towards future revenue streams. Our large and national accounts
have also attracted many haulers and recyclers to the platform. Some of our blue-chip customers include Apple, Starbucks, Walmart, Dollar General, Chipotle,
and FedEx.

 
Our Growth Strategies
 

The foundation of our business is our digital marketplace platform where it seamlessly transacts with our customers and hauling and recycling partners.
The majority of our revenue is generated via this digital marketplace, which allows us to capture additional revenue streams through solutions designed to
modernize hauling and recycling operations. We believe we have multiple proven avenues for future growth, including through increasing our geographic reach
and the depth of our customer and hauling and recycling networks in those markets.
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Organic Customer Growth Through New Customer and Contract Wins Based on the Strengths of Our Solutions
 

We have built a first-class sales and marketing organization that has helped build our base of more than 8,000 customers. We combine cutting-edge and
sorely needed technology solutions with deep subject matter expertise in a mission-critical sector. Our products are designed to save customers money, provide
for a more transparent and seamless customer experience, and help customers achieve positive environmental outcomes. This differentiated proposition creates
a strong product-market fit within an industry that is ripe for change.

 
Additionally, we are uniquely capable of providing a “one-stop-shop” solution for all the waste generator customers’ waste and recycling needs. We offer a

tiered solution, beginning with simply auditing and administering an incumbent hauler’s existing program for waste generators, through to the creation and
provisioning of a full zero-waste program.

 
Organic customer growth is expected to continue to be a core driver of growth for us for the foreseeable future as a result of these and other strengths.
 

Growing Revenues with Existing Customers
 

We have proven our ability to expand our customer relationships. This is achieved both by expanding our geographic penetration across a waste generator
customer’s footprint over time as well as by working collaboratively with our customers to identify incremental services that can be offered to further enhance
their waste and recycling programs. Our waste generator account managers are empowered and incentivized to expand our existing customer relationships.

 
Adding More Service Capabilities
 

We have demonstrated our ability to expand our capabilities in the past. We have expanded our waste marketplace service capabilities to over 150 material
types and multiple fleet types, and even beyond waste and recycling. We intend to continue to add service capabilities and invest in product development and
have the platform, vision, and data to fuel growth.

 
From a customer perspective, we currently service national and SMB waste generator accounts, predominately within the U.S. market. Through our SaaS-

based offerings, we have already expanded our footprint internationally and expect to continue this expansion – first by leading with technology, then by
building out digital marketplace offerings in these markets.

 
As our business expands in its breadth and depth, we will continue to refine how we monetize our products and relationships. Today, we earn money from

licensing our technology, from waste and recycling services within our digital marketplace and by participating in recyclable commodity sales transactions. By
servicing all the constituents within the waste and recycling ecosystem, we have gathered valuable datasets that we have begun and will continue to offer on
their own as data subscriptions. Further, we expect to be a larger player in establishing recycling and recyclable commodity marketplaces.

 
International Expansion within Existing Markets and into New Markets
 

We believe we are a global innovator in the waste and recycling industry and have successfully deployed our solutions in 20 countries though we currently
generate the vast majority of our revenue within the United States. We intend to continue selling our solutions globally.

 
Strategic Acquisitions
 

We intend to grow by acquiring other businesses and the customers they serve. We have proven our ability to identify and execute on attractive acquisition
targets. We have acquired and successfully integrated multiple businesses and have established a repeatable process for identifying and integrating
complementary companies. Furthermore, we have spent considerable efforts building relationships across the industry, helping to build a large pipeline of
additional acquisition opportunities.
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Corporate History and Certain Other Transactions
 

We were originally incorporated in the Cayman Islands on April 26, 2021 as Founder SPAC (“Founder”), a special purpose acquisition company, formed to
effect a merger, capital stock exchange, asset acquisition, stock purchase, reorganization, or other similar business combination with one or more target
businesses. On October 19, 2021, Founder consummated its initial public offering (the “IPO”), following which its shares began trading on the Nasdaq Stock
Market LLC (“Nasdaq”).

 
On August 15, 2022, we consummated the business combination (the “Business Combination”) pursuant to that certain Agreement and Plan of Merger,

dated December 15, 2021 (the “Merger Agreement”), by and among Founder, Ravenclaw Merger Sub LLC, Ravenclaw Merger Sub Corporation 1, Ravenclaw
Merger Sub Corporation 2, Ravenclaw Merger Sub Corporation 3, Boom Clover Business Limited, NZSF Frontier Investments Inc., PLC Blocker A LLC, and
Rubicon Technologies, LLC (“Holdings LLC”). Pursuant to the Merger Agreement, among other things, Founder domesticated as a Delaware corporation,
changed its name to Rubicon Technologies, Inc. (“Rubicon”) and began trading on the New York Stock Exchange (“NYSE”) under the symbols “RBT” and
“RBTWS.”

 
Certain additional agreements were entered into connection with the execution of the Merger Agreement and the closing of the Business Combination (the

“Related Agreements”). The Related Agreements include subscription agreements, sponsor agreement, support agreement, lock-up agreements, amended and
restated registration rights agreement, tax receivable agreement, warrant agreement amendment, amended and restated limited liability company agreement,
equity investment agreement, and forward purchase agreement.

 
The descriptions of the agreements set forth above are not complete and are subject to and qualified in their entirety by reference to the full text of the

applicable agreements, copies of which are filed as exhibits to this report and are incorporated herein by reference.
 

Human Capital Resources
 
Our People and Culture
 

We are passionate about our people, and work hard to attract, develop, and retain employees who share our core values and are committed to achieving our
mission to end waste. As of December 31, 2022, we had 434 employees, 430 of whom were based in the United States. None of our employees are represented
by a labor union, and we consider our relations with our employees to be very good. A strong commitment to diversity and inclusion is central to our core
values in all that we do. We also support the following employee affinity groups: African American Affinity Group, Latin American and Caribbean Heritage
Affinity Group, Asian and Pacific Islander Affinity Group, Veterans Affinity Group, LGBTQ+ Affinity Group, and Women in Leadership Affinity Group. The
groups meet routinely to discuss matters important to them, host social events and volunteer opportunities, and make presentations at our All Hands meetings to
share topics of interest with all our employees.

 
As part of our measures to reduce spending and preserve cash available for the operations, on November 17, 2022, the Board of Directors committed to a

reduction in force plan (the “Plan”). The Plan involved a reduction of 55 employees, which was approximately 11% of our workforce upon commencement of
the plan.

 
Benefits, Health, Safety & Wellbeing
 

We are proud to offer an employee benefits package that aligns with our commitment to being a great place to work. This includes benefits such as 100%
employer paid health insurance for the family unit, an employee assistance program for mental wellbeing, paid maternity and paternity leave, and unlimited
vacation for exempt employees. We also focus on the financial wellbeing of our employees with competitive compensation, a 401(k) plan with employer
match, and financial education programs.

 
We currently maintain four offices: a headquarters in Lexington, Kentucky; and offices in Atlanta, Georgia, New York, New York and Tinton Falls, New

Jersey. The remainder of our employees work from their home.
 

Sales
 

The Commercial Sales organization is responsible for initiatives to drive growth, retention, and overall client satisfaction through new opportunity
development, pipeline execution, account planning, and client service.
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The Commercial Sales organization is separated into the below business units:
 

 ● Key Account Sales: Responsible for sales development and closing new customer accounts with annual revenues over certain thresholds 
   
 ● Mid-Market Sales: Responsible for sales development and closing new multi-location customer accounts with annual revenues below certain

thresholds
   
 ● SMB Sales: Responsible for leading a highly digitized sales process for primarily single-location new customer accounts for small and medium

size businesses
   
 ● Launch and Implementation: Responsible for overseeing new account setup and expansion projects, irrespective of new customer account size
   
 ● Partnerships: Responsible for building an eco-system of referral partners and channel sales
   
 ● Key Account Management: Responsible for managing and growing our existing key account customers

 
We established a “land and expand” strategy within our existing book of business which we believe has delivered more reliable and substantial revenue

growth on a year-over-year basis. This strategy means that we may initially acquire a small footprint of a waste generator customer account, a municipality or a
hauler/recycler and over time expand the product offering through the RUBICONConnect platform, RUBICONSmartCity and RUBICONPro.

 
Marketing
 

In order to market our services effectively, acquire new customers, and build brand awareness in key geographies, we deploy a multi-channel marketing
strategy designed to reach prospects and expand our relationships with existing customers – a “land and expand” strategy – by communicating the operational
benefits and value of our solutions. Our paid marketing campaigns, discussed in more detail below, are augmented by other unpaid/organic activities including
regular social media updates and press/media placements. We also use a range of brand assets to further drive awareness of our products and services in high-
value and high-visibility placements.

 
Digital – Digital advertising, which includes website display ads, geo-targeted mobile advertising, pay-per-click, and paid search advertising such as

Google and Bing, is a central component of our marketing strategy. Given this channel’s precise targeting capabilities, we can effectively and efficiently reach
our ideal buyers wherever they are.

 
Social Media – Our social channels are a key part of our marketing efforts. Using both paid and organic programs, we advertise on a number of different

social media feeds and channels, including Twitter, LinkedIn, Instagram, and Facebook.
 
Offline Media – We run offline advertising campaigns in markets where such opportunities are available and of demonstrable value, including

billboards/out-of-home placements, and transit advertising.
 
Events – We participate in many industry and industry-adjacent events identified by our marketing team in close consultation with our Commercial Sales

Organization. We also have an enterprise webinar platform which is used to develop and co-host webinars with customers, prospects, thought-leaders, and
officials on important waste and recycling industry topics such as food waste and labeling, plastic pollution, and environmental innovation.

 
Special Projects – Each year, we run special projects intended to further our mission and build our profile in our industry and beyond. One of the notable

examples is Trick or Trash – our annual Halloween campaign targeted at schools and small businesses, which is designed to mitigate the waste that builds up
over the course of the Halloween season.

 
Communications Programs – We pursue media placements with industry and non-industry publications and actively pitches stories to journalists and

media outlets to garner additional coverage.
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Competition
 

Our industry is highly competitive, and we encounter intense competition from governmental, quasi-governmental and private sources in all aspects of our
operations. Our platform and solutions address the needs of a variety of industry participants, including waste generators, haulers/recyclers, and varying levels
of government, meaning we compete in a number of segments with a wide array of competitors, including some of our own customers. We principally compete
with large national waste management companies such as Waste Management and Republic Services, counties and municipalities that maintain and manage
their own waste collection and disposal operations, and regional and local companies of varying sizes and financial resources. Our industry also includes
companies that specialize in certain discrete areas of waste management, operators of alternative disposal facilities, companies that seek to use parts of the
waste stream as feedstock for renewable energy and other by-products, and other waste brokers that rely upon haulers in local markets to address customer
needs.

 
We compete on a variety of factors, including quality of services, ease of doing business and price.
 

Product Development
 

We continue to make substantial investments in product development because we believe it is essential to improve and optimize our platform and
underpins our goal to drive innovation in the waste and recycling industry. Our product development roadmap balances technology advances and new offerings
with regular enhancements to existing solutions. We are continuously looking for ways to improve our proprietary platform and solutions, following a roadmap
to build and deliver additional functionalities to our customers and partners. Our allocation of product development resources is guided by management-
established priorities, input from team members, and user and sales force feedback.

 
As of December 31, 2022, we had 48 employees focused on our product development activities. For the years ended December 31, 2022 and 2021, our

product development spending was $37.8 million and $22.5 million, respectively, and, as a percentage of total revenues, was 5.5% and 3.9%, respectively. We
intend to continue to invest in our product development capabilities to extend our platform.

 
Intellectual Property
 

Intellectual property rights are critical to our success. We rely on a combination of patents, copyright, trademark, and trade secrets in the United States and
other jurisdictions, as well as confidentiality procedures, non-disclosure agreements with third parties, and other contractual protections, to protect our
intellectual property rights, including our proprietary platform, software, know-how, and brand. As of February 28, 2023, we had more than 60 patents granted
in the United States and internationally combined. Among other things, our patents and published patent applications address hauler and vendor facing
innovations that enable monitoring and management of waste hauling vehicles including service confirmation, load monitoring, vehicle weight determination,
bin overflow detection, route determination, intelligent dispatching, unscheduled stop detection, and remote waste auditing; customer-facing innovations that
allow customers to make on-demand service requests, remotely manage waste services, request bulk material removal, and track waste receptacles; innovations
related to intelligent dispatching, remote auditing, route generation, and residential waste management systems; and smart cities innovations including systems
for monitoring waste service regulation and compliance data, road condition detection, smart bins and sensors offering use-based incentives, and air quality-
based waste management. In addition, from time to time we enter into collaboration arrangements and in-bound licensing agreements with third parties,
including certain of our competitors, in order to expand the functionality and interoperability of our solutions. We are not substantially dependent upon any one
of these arrangements, and we are not obligated to pay any material royalty or license fees with respect to them.

 
Our names, logos, website names, and addresses are owned by us or licensed by us. We reference herein trademarks, trade names, and service marks of

other companies, which are the property of their respective owners. Solely for convenience, trademarks and trade names referred to herein may appear without
the ®, TM, or SM symbols, but the lack of those references is not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable
law, our rights or the right of the applicable licensor to these trademarks, trade names, and service marks. We do not intend our use or display of other parties’
trademarks, trade names, or service marks to imply - and such use or display should not be construed to imply - endorsement or sponsorship of us by these
other parties.
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Regulation
 

The waste and recycling industry is highly regulated with a complex array of laws, rules, orders and interpretations governing environmental protection,
health, safety, land use, zoning, transportation and related matters. These regulations and related enforcement actions can significantly restrict operations of
landfill operators and haulers by imposing: limitations on siting and constructing new or expanding existing waste disposal, transfer, recycling or processing
facilities; limitations or levies on collection and disposal prices, rates and volumes; limitations or bans on disposal or transportation of out-of-state waste or
certain categories of waste; mandates regarding management of solid waste, including requirements to recycle, divert or otherwise process certain waste,
recycling and other streams; or limitations or restrictions on the recycling, processing or transformation of waste, recycling and other streams. Additionally,
landfill operations emit anthropogenic methane, identified as a greenhouse gas, and vehicle fleets emit, among other things, carbon dioxide, which also is a
greenhouse gas, and efforts to curtail the emission of these and other greenhouse gases and to ameliorate the effects of climate change continue to progress.
Although passage of comprehensive, federal climate change legislation may not occur in the near term, any such legislation, if enacted, could significantly
restrict and impose significant costs on the waste industry. Although we do not own or operate landfills or transfer stations nor do we operate as a hauler, many
of our customers and third parties with whom we contract are in one or more of these categories, and therefore subject to the foregoing regulations.

 
Information About Our Executive Officers
 

The following are our current executive officers:
 

Name  Age  Position
Phil Rodoni  50  Chief Executive Officer and Director
Kevin Schubert  46  President and Chief Financial Officer
Renaud de Viel Castel  44  Chief Operations Officer
David Rachelson  42  Chief Sustainability Officer
Dan Sampson  46  Chief Marketing & Communications Officer
Tom Owston  36  Interim Chief Commercial Officer

 
Phil Rodoni. Mr. Rodoni is our Chief Executive Officer and a member of our Board. Until October 2022, Mr. Rodoni served as our Chief Technology

Officer and in this role at Holdings LLC since 2015, where he leads all of Rubicon’s technology innovation, product development, business intelligence, and
research and development. From 2011 to 2015, Mr. Rodoni served as Vice President of Software Development at Esurance, where he enabled the company to
expand its offerings and geographic footprint. From 2010 to 2011, Mr. Rodoni served as Vice President of Software Development at Travelzoo (Nasdaq:
TZOO). Prior to that, Mr. Rodoni served as Vice President of eBusiness at Charles Schwab (NYSE: SCHW) where he launched its mobile offerings and
managed its electronic channels from 1997 to 2009 and Senior Consultant at SEER Technologies from 1994 to 1997. Mr. Rodoni received a B.A in Economics
from the University of California at Berkeley and an M.B.A. from the Haas School of Business.

 
Kevin Schubert. Mr. Schubert is our President as of November 2022 and our Chief Financial Officer as of February 2023. He previously served as our

Chief Development Officer and Head of Investor Relations since August 2022. Prior to joining Rubicon, Mr. Schubert held senior executive and advisory roles
in multiple companies, including as Chief Financial Officer of the Ocean Park Group, an early stage company focused on experiential hospitality, from
August 2020 to August 2022, as a Consultant to Founder SPAC, the Company’s predecessor, from December 2021 to May 2022 and as Chief Operating Officer
of Altitude Acquisition Corp. from December 2020 to August 2022. In addition, Mr. Schubert served as the Senior Vice President of Corporate Development
and Strategy at Red Rock Resorts, Inc. from August 2017 to July 2020, where he led key initiatives in mergers and acquisitions, contract negotiation, and
strategic planning, and as Vice President of Strategy and Operations and Associate General Counsel at Las Vegas Sands Corp. Mr. Schubert started his career as
a consultant at Accenture and was trained as an attorney at Gibson, Dunn & Crutcher LLP, where he was a Corporate Finance Associate. Mr. Schubert received
both a J.D. and an M.B.A. from The University of California, Los Angeles and a Bachelor of Science in Management Information Systems from The
University of Arizona.
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Renaud de Viel Castel. Mr. de Viel Castel is our Chief Operating Officer and previously served in this role at Holdings LLC since 2020, where his

operational responsibilities include leading the Innovations and Vendor Relations department, overseeing the Customer Account department, Business
Analytics and the Procurement teams, driving product use and adoption, as well as process automation and digitization of the company. Prior to his
appointment as Chief Operating Officer, Mr. de Viel Castel served as Holdings LLC’s Senior Vice President for Global Expansion from 2019 to present, where
he is presently also responsible for building international relationships with environmental solutions companies, developing innovative partnerships with
commercial and government customers across the globe, and overseeing the Company’s growth worldwide. Mr. de Viel Castel brings more than fifteen years of
experience in leading operational teams. Before joining Rubicon, from 2005 to 2015, Mr. de Viel Castel was General Manager at Transdev North America, a
leader in the transportation industry and the largest private sector provider of multiple modes of transportation in North America, and General Manager at
Veolia Environment, a leading provider of environmental solutions. Mr. de Viel Castel received his bachelor at EDC Paris Business School with a major in
Economics and a Master of Science in global management from Neoma Business School of Rouen.

 
David Rachelson. Since 2020, Mr. Rachelson has served as Rubicon’s Chief Sustainability Officer, spearheading the company’s sustainability efforts

focused on achieving the company’s mission to end waste through increased landfill diversion and innovative circular economy solutions. Prior to this role, Mr.
Rachelson served as Holdings LLC’s Vice President of Sustainability from 2017 to 2020 and Holdings LLC’s Director of Sustainability from 2015 to 2017. Mr.
Rachelson serves on the Advisory Board of the Ray C. Anderson Center for Sustainable Business at Georgia Tech’s Scheller College of Business. Mr.
Rachelson earned a B.A. from George Washington University and an M.B.A. from Emory University’s Goizueta Business School.

 
Dan Sampson. Mr. Sampson is our Chief Marketing & Communications Officer and previously served in this role at Holdings LLC, where he manages

Rubicon’s enterprise marketing and communications programs, including digital and traditional marketing campaigns, social media, events, press and media,
and all other external marketing and communications initiatives. Prior to joining Rubicon, Mr. Sampson was Director of Global Marketing Campaigns at IPSoft
Inc. from March 2018 until August 2019, where he supported the sales, engineering and cognitive teams through enterprise and industry-focused marketing
programs and led member engagement, event programming and communications for the AI Pioneers Forum, a global gathering of AI practitioners and thought
leaders. Prior to IPSoft Inc., Mr. Sampson was Director of Marketing & Communications at the New York Stock Exchange from September 2014 until
March 2018, where he devised and managed global integrated marketing programs for NYSE-listed companies and led external communications for the sales,
client management and regulatory teams. Mr. Sampson has also worked in other senior marketing positions at CBS Corporation, Marriot International, and the
Corporate Executive Board. Mr. Sampson received a B.A. in Communications and Information Technology from the University of East London School of Arts
and Digital Industries.

 
Tom Owston. Mr. Owston is our interim Chief Commercial Officer and previously served in this role at Holdings LLC since June 2021, overseeing all U.S.

accounts with a focus on retention, customer satisfaction, and growth. From September 2020 to June 2021, Mr. Owston was Holdings LLC’s Vice President of
Sales and Customer Relations. He rejoined Holdings LLC in September 2020, after two years at ADP (Nasdaq: ADP), where he served as District Manager for
TotalSource and consulted with companies on HR solutions. Prior to ADP, Mr. Owston was Holdings LLC’s Director of Retail Business from 2015-2018.
Previously, Mr. Owston worked as an Account Executive at Mercatus, a vertical SaaS platform built specifically for the renewable energy industry, and as a
Strategic Account Director at Big Belly Solar, an Internet of Things trashcan hardware/software company. Mr. Owston received a B.S. in History with a minor
in Business Administration from Northeastern University and currently serves as a member of the board of directors for Northeastern University’s Rowing
Program.

 
Available Information
 

We are subject to the information and reporting requirements of the Exchange Act and, in accordance with this law, we file annual, quarterly and current
reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the internet at the SEC’s website at
www.sec.gov and on our website, free of charge, at www.rubicon.com, as soon as reasonably practicable after they are electronically filed with, or furnished to,
the SEC. The information contained in or accessible from our website does not constitute part of and is not incorporated into this report, and you should not
consider it part of this report. We have included our website address in this report solely as an inactive textual reference.
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Item 1A. Risk Factors.
 
An investment in our securities involves a high degree of risk. You should consider carefully all of the risks described below, together with the other
information contained in this Annual Report on Form 10-K before making a decision to invest in our securities. If any of the following events occur, our
business, financial condition and operating results may be materially adversely affected. In that event, the trading price of our securities could decline, and you
could lose all or part of your investment. The risk factors described below are not necessarily exhaustive and you are encouraged to perform your own
investigation with respect to us and our business.
 
Risks Related to Our Business and Industry
 
We have a history of net losses and project net losses in future periods. We may not appropriately manage our expenses, nor achieve nor maintain
profitability in the future.
 

We have experienced net losses in each year since inception, including net losses of $281.8 million and $73.2 million for the fiscal years ended
December 31, 2022 and 2021, respectively, and we may incur net losses in the future. While we project net losses to continue in future periods, it is difficult for
us to predict our future results of operations, and we expect our operating expenses to increase significantly over the next several years as we continue to hire
additional personnel, expand our operations and infrastructure, integrate completed acquisitions, make and integrate future acquisitions and invest in product
development. In addition to the expected costs to grow our business, we also expect to incur significant additional legal, accounting and other expenses as a
public company. Our indebtedness also bears interest at rates as high as 15%, which requires us to commit significant amounts to interest expense. If we fail to
increase our revenue to offset the increases in our operating expenses, we may not achieve or sustain profitability in the future.

 
We may be unable to manage our growth effectively.
 

Our growth strategy places significant demands on our financial, operational and management resources. To continue our growth, we may need to add
administrative, managerial and other personnel, and may need to make additional investments in operations and systems and this expansion will require us to
increase our spending on working capital. We cannot assure you that we will be able to find and train qualified personnel, or do so on a timely basis, or to
expand or otherwise modify our operations and systems to the extent, and in the time, required, or that we will be able to fund this expansion and increased
spending on working capital from operating cash flows, debt or equity financing or other sources.

 
We are eligible to be treated as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, and we cannot be certain if
the reduced disclosure requirements applicable to emerging growth companies will make our common stock less attractive to investors.
 

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. For as long as we continue to be
an emerging growth company, we may take advantage of exemptions from various reporting requirements that are applicable to other public companies that are
not emerging growth companies, including, but not limited to, (1) not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes-Oxley Act of 2002, which we refer to as the Sarbanes-Oxley Act or “SOX”, (2) reduced disclosure obligations regarding executive compensation and
(3) exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute
payments not previously approved. We could be an emerging growth company for up to five years, although circumstances could cause us to lose that status
earlier, including if the market value of our common stock held by non-affiliates exceeds $700.0 million as of any June 30 before that time or if we have total
annual gross revenue of $1.0 billion or more during any fiscal year before that time, in which cases we would no longer be an emerging growth company as of
the following December 31 or, if we issue more than $1.0 billion in non-convertible debt during any three-year period before that time, we would cease to be
an emerging growth company immediately. Even after we no longer qualify as an emerging growth company, we may still qualify as a “smaller reporting
company” which would allow us to take advantage of many of the same exemptions from disclosure requirements, including not being required to comply with
the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act and reduced disclosure obligations regarding executive compensation in our
periodic reports and proxy statements. We cannot predict if investors will find our Class A Common Stock less attractive because we may rely on these
exemptions. If some investors find our Class A Common Stock less attractive as a result, there may be a less active trading market for our Class A Common
Stock and our stock price may be more volatile.

 
Our independent registered public accounting firm is not required to formally attest to the effectiveness of our internal control over financial reporting until

the later of our second annual report or the first annual report required to be filed with the SEC following the date that we are no longer an “emerging growth
company” as defined in the JOBS Act. We cannot assure you that there will not be material weaknesses or significant deficiencies in our internal controls in the
future.

 

14



 

 
Under the JOBS Act, emerging growth companies can also delay adopting new or revised accounting standards until such time as those standards apply to

private companies. We have elected, and expect to continue, to avail ourselves of this exemption from new or revised accounting standards and, therefore, will
not be subject to the same new or revised accounting standards as other public companies that are not emerging growth companies.

 
We are an emerging growth company and smaller reporting company and as such are subject to various risks unique only to emerging growth companies
and smaller reporting companies, including but not limited to, no requirement to provide an assessment of the effectiveness of internal controls over
financial reporting.
 

We are an “emerging growth company” as defined in the JOBS Act. We will remain an emerging growth company until the earlier of (i) December 31,
2026, the last day of the fiscal year following the fifth anniversary of the date of the first sale of Founder’s initial public offering (the “IPO”); (ii) the last day of
the fiscal year in which we have total annual gross revenues of $1.0 billion or more; (iii) the date on which we have issued more than $1 billion in
nonconvertible debt during the previous three years; or (iv) the date on which we are deemed to be a large accelerated filer under applicable SEC rules.

 
We expect that we will remain an emerging growth company for the foreseeable future but cannot retain our emerging growth company status indefinitely

and will no longer qualify as an emerging growth company on or before December 31, 2026. References herein to “emerging growth company” have the
meaning associated with it in the JOBS Act.

 
For so long as we remain an emerging growth company, we are permitted and intend to rely on exemptions from specified disclosure requirements that are

applicable to other public companies that are not emerging growth companies. These exemptions include:
 

 ● being permitted to provide only two years of audited financial statements, in addition to any required unaudited interim financial statements, with
correspondingly reduced “Management’s Discussion and Analysis of Financial Condition and Results of Operations” disclosure;

 
 ● not being required to comply with the requirement of auditor attestation of our internal controls over financial reporting;
 
 ● not being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding

mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the financial
statements;

 
 ● reduced disclosure obligations regarding executive compensation; and
 
 ● not being required to hold a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not

previously approved.
 
Additionally, as an emerging growth company and smaller reporting company our status as such carries various unique risks such as the risk that our

financial statements may not be comparable to those of other public companies, and the risk that we will not be required to provide an assessment of the
effectiveness of our internal controls over financial reporting until our second annual report following our initial public offering.

 
For as long as we continue to be an emerging growth company, we expect that we will take advantage of the reduced disclosure obligations available to us

as a result of that classification. We have taken advantage of certain of those reduced reporting burdens in this report. Accordingly, the information contained
herein may be different than the information you receive from other public companies in which you hold stock.

 
An emerging growth company can take advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with

new or revised accounting standards. This allows an emerging growth company to delay the adoption of certain accounting standards until those standards
would otherwise apply to private companies. We have irrevocably elected to avail ourselves of this extended transition period and, as a result, we will not be
required to adopt new or revised accounting standards on the dates on which adoption of such standards is required for other public reporting companies.

 
We are also a “smaller reporting company” as defined in Rule 12b-2 of the Exchange Act, and have elected to take advantage of certain of the scaled

disclosure available for smaller reporting companies.
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If we fail to put in place appropriate and effective internal control over financial reporting and disclosure controls and procedures, we may suffer harm to
our reputation and investor confidence levels.
 

Prior to the consummation of the Business Combination, we were not required to evaluate our internal control over financial reporting in a manner that
meets the standards of publicly traded companies required by Section 404. As a public company, we have significant requirements for enhanced financial
reporting and internal controls.

 
The process of designing and implementing effective internal controls is a continuous effort that requires us to anticipate and react to changes in our

business and the economic and regulatory environments and to expend significant resources to maintain a system of internal controls that is adequate to satisfy
our reporting obligations as a public company. If we are unable to establish or maintain appropriate internal financial reporting controls and procedures, it
could cause us to fail to meet our reporting obligations on a timely basis, result in material misstatements in our consolidated financial statements, and harm
our operating results. In addition, we will be required, pursuant to Section 404, to furnish a report by management on, among other things, the effectiveness of
our internal control over financial reporting in our Annual Report on Form 10-K for the fiscal year ending December 31, 2022. Internal control over financial
reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements in
accordance with GAAP. This assessment will need to include disclosure of any material weaknesses identified by our management in its internal control over
financial reporting. The rules governing the standards that must be met for our management to assess our internal control over financial reporting are complex
and require significant documentation, testing, and possible remediation. Testing and maintaining internal controls may divert our management’s attention from
other matters that are important to our business. Our independent registered public accounting firm is not required to formally attest to the effectiveness of our
internal control over financial reporting until the later of our second annual report or the first annual report required to be filed with the SEC following the date
that we are no longer an “emerging growth company” as defined in the JOBS Act.

 
In connection with the implementation of the necessary procedures and practices related to internal control over financial reporting, we may identify

deficiencies that we may not be able to remediate in time to meet the deadline imposed by SOX for compliance with the requirements of Section 404. In
addition, we may encounter problems or delays in completing the remediation of any deficiencies identified by our independent registered public accounting
firm in connection with the issuance of their attestation report. Our testing, or the subsequent testing (if required) by our independent registered public
accounting firm, may reveal deficiencies in our internal control over financial reporting that are deemed to be material weaknesses. A material weakness is a
deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of
the entity’s financial statements will not be prevented or detected on a timely basis. Any material weaknesses could result in a material misstatement of our
annual or quarterly consolidated financial statements or disclosures that may not be prevented or detected. The existence of any material weakness would
require management to devote significant time and incur significant expense to remediate any such material weakness, and management may not be able to
remediate any such material weakness in a timely manner.

 
If we fail to implement the requirements of Section 404 in the required timeframe once we are no longer an emerging growth company or a smaller

reporting company, we may be subject to sanctions or investigations by regulatory authorities, including the SEC and NYSE. Furthermore, if we are unable to
conclude that our internal controls over financial reporting are effective, we could lose investor confidence in the accuracy and completeness of our financial
reports, the market price of our securities could decline, and we could be subject to sanctions or investigations by regulatory authorities. Failure to implement
or maintain effective internal control over financial reporting and disclosure controls and procedures required of public companies could also restrict our future
access to the capital markets.

 
The waste and recycling industry is highly competitive, and if we cannot successfully compete in the marketplace, our business, financial condition and
operating results may be materially adversely affected.
 

Our industry is highly competitive. Competition in the waste and recycling industry is typically based on the quality of services, ease of doing business,
and price. We encounter intense competition from governmental, quasi-governmental and private sources in all aspects of our operations. We principally
compete with large national waste management companies, counties and municipalities that maintain and manage their own waste collection and disposal
operations and regional and local companies of varying sizes and financial resources. Our industry also includes companies that specialize in certain discrete
areas of waste management, operators of alternative disposal facilities, companies that seek to use parts of the waste stream as feedstock for renewable energy
and other by-products, and other waste brokers that rely upon haulers in local markets to address customer needs. Any shortage of haulers or negative impact
on our relationship with haulers in local markets may adversely affect our ability to serve our customers and result in a negative impact to our customer
relationships, revenue and growth potential. In recent years, the waste and recycling industry has seen some additional consolidation, which has reduced the
number of haulers, though the industry remains intensely competitive.
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We compete with national waste management companies who may have significantly greater resources than we do and some of whom have and may

internally develop services and solutions similar to ours. Counties and municipalities may have financial competitive advantages to us because of their ability
to collect tax revenues and issue tax-exempt financing with the associated governmental underwriting bond ratings. In addition, some of our competitors may
have lower costs, debt levels or financial expectations than we do, allowing them to reduce their prices to expand their reach or to win competitively-bid
contracts, including large national accounts and exclusive franchise arrangements with municipalities. When this happens, we may lose customers and be
unable to execute our pricing strategy, resulting in a negative impact to our revenue growth from yield on base business. Any failure to effectively compete
would adversely affect our business, financial condition and results of operations.

 
Weakness in the U.S. economy may expose us to credit risk for amounts due from governmental entities, large national accounts, industrial customers and
others.
 

Weakness in the U.S. economy, including contractions caused by the COVID-19 pandemic, reduces the amount of taxes collected by various governmental
entities. We provide services to a number of these entities, including numerous municipalities. These governmental entities may suffer financial difficulties
resulting from a decrease in tax revenue and may ultimately be unable or unwilling to pay amounts owed to us. In addition, weakness in the economy may
cause other customers, including our large national accounts, or industrial or environmental services clients, to suffer financial difficulties and ultimately to be
unable or unwilling to pay amounts owed to us. Purchasers of our recyclable commodities can be particularly vulnerable to financial difficulties in times of
commodity price volatility. The inability of our customers to pay us in a timely manner or to pay increased rates, particularly governmental entities and large
national accounts, could negatively affect our business, financial condition and results of operations.

 
The COVID-19 pandemic has adversely affected our business and may continue to do so in the future.
 

During 2021 and 2022 and continuing into 2023, federal, state and local governments throughout North America, Europe, Asia and other parts of the world
have imposed varying degrees of restriction on social, commercial and economic activity to slow the spread of COVID-19. The pandemic and related measures
have had a significant adverse impact on many sectors of the economy, including the waste and recycling industry. The resulting business closures, increases in
unemployment and loss of consumer financial stability and confidence resulted in waste and recycling volume declines and reductions in customers’ waste
service needs, which adversely affected our business as well as those of our customers and others within the waste and recycling industry.

 
Our business and the waste and recycling industry have been adversely, and may be materially adversely affected, by the COVID-19 pandemic and the

global response. Primarily due to the impact of COVID-19, a number of our customers either closed operations for a period of time and/or reduced operations
or on-site work, particularly those in the restaurant and foodservice industries, resulting in the production of less waste and recyclable materials and,
consequently, less demand for waste brokerage services. Several of our customers ultimately declared bankruptcy due to the impact of the pandemic.
Additionally, within the waste and recycling industry, during the early stages of the pandemic, there was a decrease in the availability of haulers and other
industry participants, primarily due to labor shortages. We also incurred some costs related to health, safety and financial security of our workforce during the
COVID-19 pandemic, including increased automation in connection with transitioning our workforce to work-from-home. Costs increased for others within the
waste and recycling industry as well, in part due to increased vendor costs particularly with respect to owners and operators of landfills and hauling services,
many of which guaranteed full-time hourly employees compensation for a 40-hour work week regardless of any service decreases or reduced work schedules.
It could be necessary for us and others within the waste and recycling industry to incur additional such costs in the future related to pandemic conditions or in
connection with transitioning back to an in-office work environment.

 
We received $10.8 million in loans under the U.S. federal government’s Paycheck Protection Program established under the CARES Act. The receipt and

any forgiveness of these loans was dependent on us having initially qualified for the loans and qualifying for forgiveness based on the funds being used for
certain expenditures such as payroll costs and rent. We initially elected to repay $2.3 million of the loans during the year ended December 31, 2020, but the full
$10.8 million amount of the loans was forgiven in March and June 2021. The SBA and other government communications have however indicated that all
loans in excess of $2.0 million will be subject to audit and that those audits could take up to seven years to complete. See Part II, Item 7, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” Note 5 – Debt in the notes to our consolidated financial statements included
elsewhere in this report.
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A broad-based economic slowdown resulting from prolonged negative effects of COVID-19 or otherwise could have significant adverse consequences for

the financial condition of our customers or suppliers. As a result, customers may seek to reduce service levels or terminate contracts, or they may be unable to
timely pay outstanding receivables owed to us, each of which would adversely affect our results of operations and cash flows. Additionally, such factors have,
at times, made it more challenging to negotiate, renew or expand service contracts with acceptable pricing terms. Volume changes can fluctuate dramatically by
line of business and decreases in volumes in higher margin businesses, such as what we have seen with COVID-19, can impact key financial metrics.
Additionally, if stay-at-home orders and work from home trends continue or are re-instated, the demand for our services from our commercial and public
customers could continue to or further negatively impact us. To the extent the landfills and waste haulers experience a deterioration in financial condition or
operational capability as a result of the impacts of COVID-19 or another economic slowdown, we may experience material supply chain disruptions and
delays, which could also increase our operating costs. If a large portion of our employee base or our hauler base were to become ill, it could impact our ability
to provide timely and reliable service. Additionally, the transition of most of our back-office employees to work-from-home increases various operational risks,
including potential exposure to cyber incidents, loss of data, fraud, internal control challenges and other disruptions as a consequence of more employees
accessing our systems and information remotely in the course of their ordinary work. Many within the waste and recycling industry were exposed to these same
risks as well.

 
The COVID-19 pandemic has adversely affected many industries as well as the economies and financial markets of many countries, initially causing a

significant deceleration of economic activity. This slowdown reduced production, decreased demand for a broad variety of goods and services, diminished trade
levels and led to widespread corporate downsizing, causing a sharp increase in unemployment. Although many of these impacts have lessened, there are still
significant global supply chain issues impacting many different industries. We have also seen significant disruption of and extreme volatility in the global
capital markets, which could increase the cost of, or entirely restrict access to, capital. The long-term impact of this outbreak on the United States and world
economies is uncertain and these adverse impacts could worsen, impacting all segments of the global economy, and could result in a significant recession or
worse, any of which could impact our business.

 
Considerable uncertainty still surrounds the COVID-19 virus and the new strains identified globally as well as the extent and effectiveness of responses

taken on a local, national, and global level, including the roll-out and long-term efficacy of vaccines. While we expect the pandemic and related events will
have a negative effect on our business and could accelerate or magnify one or more of the risks described in this Part 1, Item 1A, “Risk Factors” or elsewhere
in this 10-K, the full extent and scope of the impact on our business and industry as well as on national, regional and global markets and economies is highly
uncertain and cannot be predicted. Accordingly, our ability to conduct our business in the manner and on the timelines previously done or presently planned
could be adversely affected. Any of the foregoing risks, or other direct or indirect effects of the COVID-19 pandemic that are not currently foreseeable, could
materially and adversely affect our business, financial condition and results of operations.

 
Our sales cycles can be long and unpredictable, and our sales efforts require considerable investment of time and expense. If our sales cycle lengthens or
we invest substantial resources pursuing unsuccessful sales opportunities, our operating results and growth would be harmed.
 

We have historically incurred significant costs and experienced long sales cycles when selling to customers. The decision to adopt our modules may
require the approval of multiple technical and business decision makers, including security, compliance, operations, finance and treasury, marketing, and IT. In
addition, before our customers will commit to deploying our modules at scale, they often require extensive education about our modules and significant
customer support time or pilot programs, engage in protracted pricing negotiations and seek to secure development resources. In addition, sales cycles for our
customers are inherently complex and unpredictable. These complex and resource intensive sales efforts could place additional strain on our development and
engineering resources. Further, even after our customers contract to use our platform, they may require extensive integration or deployment resources from us
before they become active customers, which has at times extended to multiple quarterly periods following the execution of the agreement. Finally, our
customers may choose to develop their own solutions that do not include any or all of our modules. They also may demand reductions in pricing as their usage
of our modules increases, which could have an adverse impact on our gross margin. If we are unable to increase the revenue that we derive from these
customers, then our business, results of operations and financial condition may be adversely affected.

 
Subject to our obligations under the Term Loan, our management team will have broad discretion over the use of the net proceeds from our sale of shares
of Class A Common Stock pursuant to the SEPA, if any, and you may not agree with how we use the proceeds and the proceeds may not be invested
successfully.
 

Subject to our obligations under the Term Loan, our management team will have broad discretion as to the use of the net proceeds from our sale of shares
of Class A Common Stock pursuant to the SEPA, if any, and we could use such proceeds for purposes other than those currently contemplated. Accordingly,
you will be relying on the judgment of our management team with regard to the use of those net proceeds, and you will not have the opportunity to vote on or
otherwise determine how or whether the proceeds are being used appropriately. It is possible that, pending their use, we may invest those net proceeds in a way
that does not yield a favorable, or any, return for us. The failure of our management team to use such funds effectively could have a material adverse effect on
our business, financial condition, operating results and cash flows.
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We may have environmental liabilities that are not covered by our insurance, regardless of whether we are at fault.
 

We may incur environmental liabilities arising from our operations or third parties with whom we do business. Even if we obtain legally enforceable
representations, warranties and indemnities from the parties with whom we do business, these protections may not fully cover the liabilities or these parties
may not have sufficient funds to perform their obligations. Some environmental laws and regulations may impose strict, joint and several liability in connection
with releases of regulated substances into the environment, and can impose liability on parties who were not to blame. New or increased regulation of
substances, such as PFAS or other emerging contaminants, could also lead to increased or previously unauthorized remediation costs or litigation risk.
Therefore, in some situations we could be exposed to liability as a result of our conduct that was lawful at the time it occurred or the conduct of, or conditions
caused by, third parties for which we are not at fault. Further, we maintain insurance with respect to these environmental liabilities, but in certain cases we have
determined to do so with high deductibles. If we were to incur substantial liability for environmental damage, our insurance coverage may be inadequate to
cover such liability. Also, due to the variable condition of the insurance market, we have experienced, and may experience in the future, increased insurance
retention levels and increased premiums or unavailability of insurance. As we assume more risk for insurance through higher retention levels, we may
experience more variability in our insurance reserves and expense. If we were to incur liability for environmental damage, environmental clean-ups, corrective
action or damage not covered by insurance or in excess of the amount of our coverage, our business, financial condition and results of operations could be
adversely affected.

 
Our customers and the third parties with whom we contract, including waste haulers, are participants in the waste and recycling industry and are therefore
subject to a number of unique risks specific to this industry, which directly or indirectly subjects our business to many of the same risks to which their
respective operations are subject.
 

We participate within the waste and recycling industry by providing consulting and management services to our customers for waste removal, waste
management, logistics, and recycling solutions. Many of our customers and each of the parties with whom we contract on behalf of our customers, including
waste haulers, operate within the waste and recycling industry, some of which may also construct, own and operate landfills, recycling facilities and transfer
stations, and own or lease and operate collection and transfer trucks and other equipment used for collection, transfer and disposal of waste. As a result, our
future financial performance and success is dependent in large part upon the viability of the waste and recycling industry and the success and survival of
industry participants. However, waste and recycling industry participants and their operations are subject to a number of unique risks, including:

 
 ● Fluctuations in the cost of fuel and other petrochemicals – Landfill operators and waste haulers need diesel fuel and other petrochemicals to run a

significant portion of their operations and prices for these commodities fluctuate significantly based on international, political and economic
circumstances, as well as other factors beyond their control, such as supply shortages and actions by the Organization of the Petroleum Exporting
Countries and other oil and gas producers, regional production patterns, weather conditions and environmental concerns. As fuel prices increase,
these companies’ direct operating costs increase, adversely affecting their business. The war in Ukraine may also adversely affect the
commodities markets, including trading prices and volatility.

 
 ● Fluctuations in commodity prices – Landfill operators and waste haulers purchase or collect and process recyclable materials, including paper,

cardboard, plastics, aluminum and other metals for sale to third parties, and prices for these recyclable commodities are volatile and subject to a
number of factors outside of their control, including economic conditions and governmental action such as the Chinese government’s 2017
imposition of strict limitations and 2021 ban on the import of recyclable commodities as well as international regulation on the trade of these
materials such as the Basel Convention on the Control of Transboundary Movements of Hazardous Wastes and Their Disposal, which imposed
new restrictions on the trade of plastic beginning January 1, 2021. The resulting price increase for recycling services in communities and at
businesses in the U.S. has resulted in some recyclers and customers reducing or eliminating their recycling service. These and other factors have
caused recyclable commodity prices to fall and operating costs of those in the waste and recycling industry to increase, adversely affecting their
business.

 

19



 

 
 ● The capital-intensive nature of the industry – The waste and recycling industry is capital intensive and the waste haulers we contract with depend

significantly on cash flow from operations and access to capital to operate and grow their respective businesses. Any inability to generate and
raise sufficient capital could increase our costs and cause these companies to reduce or cease operations.

 
 ● Accruals closure and post-closure activities – Landfill operators have significant financial obligations for capping and closure activities once a

landfill reaches its permitted capacity as well as for environmental remediation and other post-closure activities. Further, these capital
requirements may increase above their current estimates due to changes in federal, state or local government requirements and other factors
beyond their control. Operators establish accruals and trust funds to cover these costs, but actual obligations may exceed their expectations. Any
failure of operators to properly estimate these future capital requirements could adversely affect their financial condition and jeopardize the future
viability of their business. Any closures of landfill operators may negatively impact the ability of waste haulers to meet our customers’ demands
or may result in increased transportation or other costs associated with disposal of our customers’ waste.

 
 ● Alternatives to landfill disposal – Many state and local governments are developing comprehensive plans to reduce the volume of solid waste

deposited in landfills through waste planning, composting, recycling or other programs such as extended producer responsibility regulations,
which are designed to make producers fund the post-use life cycle of their products by providing recycling programs or otherwise taking their
post-use products back from consumers. Many communities are also mandating waste reduction at the source and prohibiting disposal of waste,
such as food and yard waste, at landfills. There is also a trend of voluntarily diverting waste to landfill alternatives, such as recycling and
composting, while also working to reduce the amount of waste being generated. Many of the largest U.S. companies have or intend to set zero-
waste goals in which they strive to send no waste to landfills. These actions, as well as the actions of our customers to reduce waste or seek
disposal alternatives, have reduced and may in the future further reduce the volume of waste going to landfills in certain areas, which may affect
operators’ financial condition, and therefore their ability to operate landfills at full capacity and could adversely affect their operating results.

 
 ● Governmental regulations – The waste and recycling industry is highly regulated with a complex array of laws, rules, orders and interpretations

governing environmental protection, health, safety, land use, zoning, transportation and related matters. These regulations and related enforcement
actions can significantly restrict operations by imposing: limitations on siting and constructing new or expanding existing waste disposal, transfer,
recycling or processing facilities; limitations or levies on collection and disposal prices, rates and volumes; limitations or bans on disposal or
transportation of out-of-state waste or certain categories of waste; mandates regarding management of solid waste, including requirements to
recycle, divert or otherwise process certain waste, recycling and other streams; or limitations or restrictions on the recycling, processing or
transformation of waste, recycling and other streams. Additionally, landfill operations emit anthropogenic methane, identified as a greenhouse
gas, and vehicle fleets emit, among other things, carbon dioxide, which also is a greenhouse gas, and efforts to curtail the emission of these and
other greenhouse gases and to ameliorate the effects of climate change continue to progress. Although passage of comprehensive, federal climate
change legislation may not occur in the near term, any such legislation, if enacted, could significantly restrict and impose significant costs on the
waste and recycling industry.

 
 ● The ability to obtain and maintain required permits and approvals – The waste and recycling industry is highly regulated and landfill and hauler

owners and operators are required to obtain and maintain permits and approvals to operate their business, including to open or operate new
landfills and transfer stations, or to expand the permitted capacity of existing landfills or increase acceptable volume at transfer stations, and these
permits and approvals have become more difficult and expensive to obtain and maintain. These permits are also often subject to resistance from
citizen or other groups and other political pressures. The inability to obtain or renew required permits and approvals or significant cost increases
in doing so would adversely affect the ability of landfill and hauler owners and operators to operate their business.
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 ● Operational and safety risks, including the risk of personal injury – Operating landfills, transfer stations, large fleets of trucks and other waste-

related assets involves the use of dangerous equipment and coming into contact with hazardous substances. These activities involve risks,
including risk of accidents, equipment defects, malfunctions and failures, improper use, fire and explosion, any of which could result in
environmental liability, personal injury, loss of life, business interruption or property damage or destruction. These types of events have happened
in the past and will happen in the future. Any substantial losses of an owner or operator not covered by insurance could have a material adverse
effect on the business, results of operations and financial condition of the waste haulers with whom we contract.

 
 ● Labor union activity and work stoppages – Labor unions are very active in the waste and recycling industry, representing a meaningful percentage

of the workforce. These unions are continuously recruiting additional employees, and these efforts will likely continue in the future. If unionized
workers engage in strikes, work stoppages or other slowdowns, the operations of one or more companies could be significantly disrupted, which
could have an adverse effect on their ability to operate their business and results of operations.

 
 ● Multiemployer pension plans – Many companies operating in the waste and recycling industry participate in trustee-managed multiemployer

defined benefit pension plans, a number of which are either “critical” or “endangered,” meaning participating employers may be obligated to
provide significant amounts of additional funding to these plans. Additionally, upon termination of a multiemployer pension plan, or in the event
an employer determines to withdraw from a plan or a mass withdrawal of contributing employers, participating companies would be required to
make payments for their proportionate share of the plan’s unfunded vested liabilities. These payments could be substantial and could adversely
affect the companies’ financial condition.

 
If any of the foregoing risks or other risks adversely affects those in the waste and recycling industry, including the waste haulers and landfill operators

with whom we contract, it could cause them to raise the prices that they charge us and our customers. Any reduction in the demand for their services could also
cause certain haulers and operators to consider offering services and solutions similar to ours, increasing our direct competition. Further, any events that impact
the viability of their business as presently conducted or proposed to be conducted in the future or reduce the number of waste and recycling facilities or haulers
could have an adverse effect on the demand for certain of our services or increase the cost thereof. Therefore, any of the foregoing risks or others that adversely
affect participants in the waste and recycling industry could similarly have an adverse effect on our business, financial condition and results of operations.

 
Demand for our solutions is subject to volatility in our accounts’ and our haulers’ underlying businesses.
 

Our sales are based on accounts’ demand for solutions to manage waste and recycling needs. This sector periodically experiences economic declines and
may be exacerbated by other economic, environmental and social factors. If participants in this sector reduce spending or allocate future funding in a manner
that results in fewer projects, then our accounts’ underlying business may be impacted and demand for our solutions may decrease or our rate of contract
renewals may decrease. A prolonged decrease in such spending may harm our results of operations. Our accounts may request discounts or extended payment
terms on new arrangements or seek to extend payment terms on existing arrangements due to lower levels of infrastructure spending or for other reasons, all of
which may reduce revenue. For example, during the COVID-19 pandemic, a number of our customers in the restaurant and foodservice industries ceased or
significantly scaled back operations, adversely affecting our results. We may not be able to adjust our operating expenses to offset such discounts or other
arrangements because a substantial portion of our operating expenses relate to personnel, facilities, and marketing programs. The level of personnel and related
expenses may not be able to be adjusted quickly and is based, in significant part, on our expectations for future revenues and demand.

 
Our sales are also premised on the availability of haulers to transport our accounts’ waste and recyclable materials. If there is volatility within the waste

and recycling industry or decreased availability of adequate haulers or other necessary vendors we may not be able to meet our customers’ needs, which would
adversely affect our business. Any increase in hauler or vendor costs may also adversely affect our margins or may require us to offset such expenses or to pass
these increased expenses on to our customers which may further negatively impact our relationship with our accounts and demand for our solutions.
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Demand for our solutions can be affected by changes in recyclable commodity prices and quantities.
 

Certain of our customers collect and process, purchase or sell recyclable materials such as paper, cardboard, plastics, aluminum and other metals, and
utilize our solutions and services in connection with these activities. The sale prices of and the demand for recyclable commodities are frequently volatile and
when they decline, demand for our solutions will be affected. The market demand for recyclable commodities is volatile due to changes in economic conditions
and numerous other factors beyond our and our customers’ control. The value of plastics is influenced by the volatility of crude oil prices, and in 2020 there
was a resulting decline in the value of plastic recyclables associated with the precipitous drop in the value of crude at the onset of the COVID-19 pandemic.
The value of paper products is often influenced by quality concerns, which have resulted in the imposition of restrictions by other countries, including China,
on the import of certain recyclables. For instance, in 2017 the Chinese government imposed strict limits on the import of recyclable materials, including by
restricting the amount of contaminants allowed in imported recycled paper. These limitations significantly decreased the global demand for recyclable
commodities and resulted in lower commodity prices. The war in Ukraine may also adversely affect the commodities markets, including trading prices and
volatility. Additionally, future regulation, tariffs, international trade policies or initiatives may result in further reduced demand. Any decrease in recyclable
commodity prices or other facts which cause the profitability of recycling operations to decline could adversely affect demand for our solutions and have an
adverse effect on our business, financial condition and results of operations.

 
Our Charter provides, subject to limited exceptions, that the Court of Chancery of the State of Delaware will be the sole and exclusive forum for certain
stockholder litigation matters, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers,
employees or stockholders.
 

Our Charter provides that, unless Rubicon selects or consents in writing to the selection of an alternative forum, to the fullest extent permitted by
applicable law: (a) the sole and exclusive forum for any complaint asserting any internal corporate claims, to the fullest extent permitted by law, and subject to
applicable jurisdictional requirements, shall be the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have, or declines to
accept, jurisdiction, another state court or a federal court located within the State of Delaware); and (b) the sole and exclusive forum for any complaint
asserting a cause of action arising under the Securities Act, to the fullest extent permitted by law, shall be the federal district courts of the United States of
America. For purposes of the foregoing, “internal corporate claims” means claims, including claims in the right of Rubicon that are based upon a violation of a
duty by a current or former director, officer, employee or stockholder in such capacity, or as to which Delaware General Corporation Law (the “DGCL”)
confers jurisdiction upon the Court of Chancery. Any person or entity purchasing or otherwise acquiring any interest in any shares of Class A Common Stock or
Class V Common Stock will be deemed to have notice of and consented to the provisions of this provision.

 
This choice of forum provision may limit a Rubicon stockholder’s ability to bring a claim in a forum that it finds favorable for disputes with us or any of

our directors, officers or employees, which may discourage lawsuits with respect to such claims. There is uncertainty as to whether a court would enforce this
provision. If a court ruled the choice of forum provision was inapplicable or unenforceable in an action, Rubicon may incur additional costs to resolve such
action in other jurisdictions. The choice of forum provision is intended to apply to the fullest extent permitted by law to the above-specified types of actions
and proceedings, and is intended to require, in each case, to the fullest extent permitted by law, that (i) any claims arising under the Securities Act be brought in
the federal district courts of the United States in accordance with clause (b) of the choice of forum provision, and (ii) any derivative actions, including those
brought to enforce any duty or liability created by the Exchange Act be brought in the United States District Court for the District of Delaware in accordance
with clause (a) of the choice of forum provision. The provision does not apply to any direct claims brought by Rubicon’s stockholders on their own behalf, or
on behalf of any class of similarly situated stockholders, under the Exchange Act. Rubicon stockholders will not be deemed, by operation of the choice of
forum provision, to have waived Rubicon’s obligation to comply with all applicable federal securities laws and the rules and regulations thereunder.
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Actions that we are taking to review and optimize our business in alignment with our strategic priorities may not be as effective as anticipated.
 

We completed an 11% workforce reduction in November 2022 in order to further manage costs. While the shift in our business strategy and the workforce
reduction are designed to reduce operating costs and improve operating margins, we may encounter challenges in the execution of these efforts that could
prevent us from recognizing the intended benefits of such efforts or otherwise adversely affect our business, results of operations and financial condition.

 
As a result of the workforce reduction, we have incurred and may continue to incur additional costs in the short-term, including cash expenditures for

severance payments, employee benefits and related facilitation costs, as well as non-cash expenditures related to vesting of share-based awards. These
additional cash and non-cash expenditures could have the effect of reducing our operating margins. Our workforce reduction may result in other unintended
consequences, including employee attrition beyond our intended reduction in force; damage to our corporate culture and decreased employee morale among
our remaining employees; diversion of management attention; damage to our reputation as an employer, which could make it more difficult for us to hire new
employees in the future; and the loss of institutional knowledge and expertise of departing employees. If we experience any of these adverse consequences, our
reductions in force and other restructuring efforts may not achieve or sustain their intended benefits, or the benefits, even if achieved, may not be adequate to
meet our long-term profitability and operational expectations, which could adversely affect our business, results of operations and financial condition.

 
In addition, our workforce reduction and other shifts in our business strategy could lead us to fail to meet, or cause delays in meeting, our operational and

growth targets. While positions have been eliminated, functions that they performed remain necessary to our operations, and we may be unsuccessful in
effectively and efficiently distributing the duties and obligations of departed employees among our remaining employees. The workforce reduction could also
prevent us from pursuing new opportunities and initiatives or require us to adjust our growth strategy. As we continue to identify areas of cost savings and
operating efficiencies, we may consider implementing further measures to reduce operating costs and improve operating margins. We may not be successful in
implementing such initiatives, including as a result of factors beyond our control. If we are unable to realize the anticipated savings and efficiencies from our
reductions in force, other restructuring efforts and future strategic initiatives, our business, results of operations and financial condition could be harmed.
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Our Cybersecurity and Technology Related Risks
 
If we fail to continue to improve and enhance the functionality, performance, reliability, design, security, or scalability of our platform in a manner that
responds to our customers’ evolving needs, our business may be adversely affected.
 

The on-demand commerce and digital ordering markets are characterized by rapid technological change, frequent new product and service introductions,
and evolving industry standards. Our success has been based on our ability to identify and anticipate the needs of our customers and design and maintain a
platform that provides them with the tools they need to operate their businesses in a manner that is productive and meets or exceeds their expectations. Our
ability to attract new customers, retain revenue from existing customers, and increase sales to both new and existing customers will depend in large part on our
ability to continue to improve and enhance the functionality, performance, reliability, design, security, and scalability of our platform. Additionally, to achieve
and maintain market acceptance for our platform, we must effectively integrate with new or existing solutions that meet changing customer demands in a
timely manner.

 
As we expand our platform and services, and as the number of our customers with higher volume sales increases, we expect that we will need to offer

increased functionality, scalability and support, including to keep our platform, systems, and services secure, which requires us to devote additional resources
to such efforts. To the extent we are not able to enhance our platform’s functionality in order to maintain its utility and security, enhance our platform’s
scalability in order to maintain its performance and availability, or improve our support functions in order to meet increased customer service demands, our
business, operating results, and financial condition could be adversely affected.

 
The success of enhancements, new features and services depends on several factors, including the timely completion, introduction and market acceptance

of the feature, service or enhancement by customers, as well as our ability to seamlessly integrate all of our product and service offerings and develop adequate
selling capabilities in new markets. We may make significant investments in new modules or enhancements that may not achieve expected returns. The
continual improvement and enhancement of our platform requires significant investment and we may not have the resources to make such investment. Our
improvements and enhancements may not result in our ability to recoup our investments in a timely manner, or at all. The improvement and enhancement of
the functionality, performance, reliability, design, security, and scalability of our platform is expensive and complex, and to the extent we are not able to
perform it in a manner that responds to our customers’ evolving needs, our business, operating results, and financial condition will be adversely affected.

 
Quality problems, defects, errors, failures, or vulnerabilities in our solutions or services could harm our reputation and adversely affect our business,
financial condition, results of operations, and prospects.
 

Our solutions are, in some cases, highly complex and incorporate advanced technologies that we attempt to make interoperable with the products of other
providers. Despite testing prior to release, our solutions may contain undetected defects or errors. Further, the combined use of our solutions with those of other
providers may cause errors or failures, or it may expose undetected defects, errors, or failures in our solutions. These defects, errors, or failures could affect
performance of the solutions and damage the businesses of our accounts, as well as delay the development or release of new offerings or new versions of
solutions. Allegations of unsatisfactory performance in any of these situations could damage our reputation in the market and our relationships with our
accounts, cause us to lose revenue or market share, increase our service costs, cause us to incur substantial costs in analyzing, correcting, or redesigning the
solutions, cause us to lose accounts, subject us to liability for damages, and divert our resources from other tasks, any one of which could adversely affect our
business, financial condition, results of operations, and prospects. We may also be required to provide full replacements or refunds for such defective product.
We cannot assure you that such remediation would not harm our business, financial condition, results of operations, and prospects.

 
If our security measures or those of our third-party cloud data hosts, cloud computing platform providers, or third-party service partners, are breached and
unauthorized access is obtained to an account’s data, our data or our IT systems our services may be perceived as not being secure, accounts may curtail or
stop using our services, and we may incur significant legal and financial exposure and liabilities.
 

As we digitize and use cloud and web-based technologies to leverage account data to deliver a more complete account experience, we are exposed to
increased security risks and the potential for unauthorized access to, or improper use of, our and our accounts’ information. Certain of our services involve the
storage and transmission of accounts’ proprietary information, and security breaches could expose us to a risk of loss of this information, litigation, and
possible liability. Although we devote resources to maintaining our security and integrity, we may not prevent security incidents.
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The risk of a security breach or disruption, particularly through cyber-attack or cyber intrusion, including by computer hackers, foreign governments, and

cyber terrorists, has increased as the number, intensity, and sophistication of attempted attacks and intrusions from around the world have increased. These
threats, some of which we have experienced, include but are not limited to identity theft, unauthorized access, domain name system attacks, wireless network
attacks, viruses and worms, ransomware attacks, advanced persistent threat, application centric attacks, peer-to-peer attacks, phishing, backdoor trojans, and
distributed denial of service attacks. Any of the foregoing could attack our accounts’ data (including their employees’ personal data), our data (including
colleagues’ personal data), or our IT systems. It is virtually impossible for us to entirely eliminate this risk. Like all solutions, our products are vulnerable to
cyber-attacks. For example, in April 2021 we discovered a ransomware event in which an unauthorized third party gained access to our network. Although the
April 2021 incident was fully remediated and no incidents to date of which we have knowledge that have had a material impact on our business, financial
condition or results of operations, the impact of cyber-attacks could disrupt the proper functioning of our solutions or services, cause errors in the output of our
accounts’ work, allow unauthorized access to sensitive, proprietary, or confidential information of ours or our accounts, and other destructive outcomes.

 
Additionally, third parties may attempt to fraudulently induce colleagues or accounts into disclosing sensitive information such as usernames, passwords,

or other information in order to gain access to our accounts’ data, our data, or our IT systems. Malicious third parties may also conduct attacks designed to
temporarily deny accounts access to our services. Any security breach could result in a loss of confidence in the security of our products and services, damage
our reputation, negatively impact our future sales, disrupt our business, and lead to regulatory inquiry and legal liability.

 
Material portions of our business require the Internet infrastructure to be reliable.
 

Part of our future success continues to depend on the use of the Internet as a means to perform transactions electronically, including, for example,
document digitization. This in part requires ongoing maintenance of the Internet infrastructure, especially to prevent interruptions in service, as well as
additional development of that infrastructure. This requires a reliable network backbone with the necessary speed, data capacity, security, and timely
development of complementary products for providing reliable Internet access and services. If this infrastructure fails to be sufficiently developed or be
adequately maintained, our business would be harmed because users may not be able to access our portals.

 
Our General Business Risks
 
The success of our business depends, in part, on our ability to execute on our acquisition strategy.
 

A portion of our historical growth has occurred through acquisitions, and we anticipate continued growth through acquisitions in the future. We are
presently evaluating, and we expect to continue to evaluate on an ongoing basis, a variety of possible acquisition transactions. We cannot predict the timing of
any contemplated transactions, and there can be no assurances that we will identify suitable acquisition opportunities or, if we do identify such opportunities,
that any transaction can be consummated on terms acceptable to us. A significant change in our business or the economy, an unexpected decrease in our cash
flows or any restrictions imposed by our debt may limit our ability to obtain the necessary capital for acquisitions or otherwise impede our ability to complete
an acquisition. Certain proposed acquisitions or dispositions may also trigger a review by the U.S. Department of Justice, or “DOJ”, and the U.S. Federal Trade
Commission, or “FTC”, under their respective regulatory authority, focusing on the effects on competition, including the size or structure of the relevant
markets and the pro-competitive benefits of the transaction. Any delay, prohibition or modification required by regulatory authorities could adversely affect the
terms of a proposed acquisition or could require us to modify or abandon an otherwise attractive acquisition opportunity. The failure to identify suitable
transaction partners and to consummate transactions on acceptable terms could have a material adverse effect on our business, financial condition and results of
operations.

 
Acquisitions also involve risks that the businesses acquired will not perform as expected, that our judgments concerning the value, strengths and

weaknesses of acquired businesses will prove wrong or that we will incur unanticipated costs as a result of a transaction. We may become liable for certain
unforeseen pre-acquisition liabilities of an acquired business, including, among others, tax liabilities, environmental liabilities, contingent consideration and
liabilities for employment practices. In addition, an acquisition could result in the impairment of client relationships and other acquired assets such as goodwill.
We may also incur costs and experience inefficiencies to the extent an acquisition expands the services, markets or geographies in which we operate due to our
limited exposure and experience. Acquisitions can also involve post-transaction disputes regarding a number of matters, including a purchase price or working
capital adjustment, earn-out or other contingent payments, environmental liabilities, and indemnification or other obligations. Acquisitions also place
significant demands on our management’s time, which may divert their attention from our day-to-day business operations, and may lead to significant due
diligence and other expenses regardless of whether we pursue or consummate any acquisition. We may also not be able to manage our growth through
acquisitions due to the number and the diversity of the businesses we have acquired or for other reasons. Acquisitions may require that we incur additional debt
to finance the transaction, which could be substantial and limit our operating flexibility or, alternatively, acquisitions may require that we issue stock as
consideration, which could dilute share ownership. If any of these risks were to occur, our business, financial condition and results of operations may be
adversely affected. 
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Any inability to successfully integrate our recent or future acquisitions, or realize their anticipated benefits, could have a material adverse effect on us.
 

Acquisitions have required, and in the future will require, that we integrate into our existing operations separate companies that historically operated
independently or as part of another, larger organization, and had different systems, processes and cultures. Risks involved with the successful integration of an
acquired business include, but are not limited to:

 
 ● assimilating personnel and operating and administrative departments, including finance;
 
 ● integrating operations under differing legal and regulatory regimes and any governmental contracting work;
 
 ● diverting management’s attention and that of the acquired business;
 
 ● merging and updating different accounting and financial reporting systems and policies, including with respect to revenue recognition, and

systems of internal controls;
 
 ● merging computer, technology and other information networks and systems;
 
 ● disrupting relationships with or losses of key clients and suppliers of our business or the acquired business;
 
 ● interfering with, or loss of momentum in, our ongoing business or that of the acquired company;
 
 ● failure to retain our key personnel or that of the acquired company; and
 
 ● delays or cost-overruns in the integration process.

 
We may not be able to successfully integrate any business we have acquired or may acquire, or may not be able to do so in a timely, efficient or cost-

effective manner. Our inability to effectively complete the integration of new businesses on schedule and in an orderly manner could increase costs and lower
profits. Our inability to manage our growth through acquisitions, including the integration process, and to realize the anticipated benefits of an acquisition
could have a material adverse effect on our business, financial condition and results of operations.

 
A large percentage of our revenue is tied to a small number of customers, such that the loss of any of these customers could materially and adversely affect
our business, results of operations and financial condition.
 

We derive a significant portion of our revenues from two customers. For the years ended December 31, 2022 and 2021, we derived approximately 26%
and 30%, respectively, of our total revenues from these customers. We cannot assure you that these customers will continue to contract with us on terms or at
rates currently in effect, or will not elect to contract with our competitors or attempt to perform the services we provide themselves. Further, as of
December 31, 2022 and 2021, approximately 21% and 23%, respectively, of our aggregate accounts receivable and contract assets were due from these two
customers. The contract term with these two customers ranges from 2 to 3 years, but one of the customers has the right to terminate without penalty with 60
days advance written notice. These contracts do not include any minimum purchase requirements for the customers and were made in the ordinary course of
business. As a result, these customers could stop purchasing our services, reduce their purchase levels or request reduced pricing structures at any time. We
may therefore need to adapt our pricing and marketing strategies in response to a customer who may seek concessions in return for its continued or increased
business. In addition, a macroeconomic downturn or any other cause of consolidation in our industry or among our other customers could significantly increase
the market share and bargaining power of a limited number of customers and give them significant additional leverage to negotiate more favorable terms and
place greater demands on us. The loss of either of these customers, if not offset by revenues from new or other existing customers, or any inability of either
customer to pay amounts as and when due, could adversely affect our business, financial condition and results of operations. 
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Our business depends on customers using our platform, and any loss of customers or decline in their use of our platform could materially and adversely
affect our business, results of operations, and financial condition.
 

Our ability to grow and generate incremental revenue depends, in part, on our ability to maintain and grow our relationships with existing customers, to
have them increase their deployment and use of our platform, and to increase or maintain transaction volume on our platform. Although our customers
generally have multi-year contracts with us, they can typically terminate the agreement without penalty by providing as little as 30 days written notice and may
elect not to renew the agreement following the expiration date. In addition, if our customers do not increase their use of our platform or adopt and deploy
additional modules, then our revenue may decline and our results of operations may be harmed. Customers may not renew their contracts with us or reduce
their use of our platform for any number of reasons, including if they are not satisfied with our platform or modules, the value proposition of our platform or
our ability to meet their needs and expectations, security or platform reliability issues, or if they decide to build their own solution internally. Additionally,
consumers may change their purchasing habits or reduce their orders from our current customers, which could harm their business and reduce their use of our
platform. We cannot accurately predict our customers’ usage levels and the loss of customers or their usage levels of our modules may each have a negative
impact on our business, results of operations, and financial condition and may cause our expansion rate to decline. If a significant number of customers cease
using or reduce their usage of our platform, then we may be required to spend significantly more on sales and marketing than we currently plan to spend in
order to maintain or increase revenue from our customers. Such additional sales and marketing expenditures could adversely affect our business, results of
operations, and financial condition.

 
Clients may elect to terminate our contracts and manage operations internally.
 

It is possible that our clients may elect to not renew contracts for our solutions. Alternatively, clients may elect to drop maintenance on certain modules
that they ultimately decide not to use. This could adversely affect our revenues and profits. Additionally, they may inadvertently allow our intellectual property
or other information to fall into the hands of third parties, including our competitors, which could adversely affect our business.

 
Selling products and services into the public sector poses unique challenges.
 

We derive a portion of our revenue from sales of software-as-a-service and professional services to state, county, and city governments, other federal or
municipal agencies, and other public entities. We expect that sales to public sector clients will continue to account for a portion of our revenue in the future. We
face many risks and challenges associated with contracting with governmental entities, including:

 
 ● Resource limitations caused by budgetary constraints, which may provide for a termination of executed contracts due to a lack of future funding;
 
 ● Long and complex sales cycles;
 
 ● Contract payments at times being subject to achieving implementation milestones, and we may have differences with clients as to whether

milestones have been achieved;
 
 ● Political resistance to the concept of contracting with third parties to provide IT solutions;
 
 ● Legislative changes affecting a local government’s authority to contract with third parties;
 
 ● Varying bid procedures and internal processes for bid acceptance; and
 
 ● Various other political factors, including changes in governmental administrations and personnel.

 
Each of these risks is outside our control. If we fail to adequately adapt to these risks and uncertainties, our financial performance could be adversely

affected.
 

27



 

 
If we fail to attract and retain qualified management and skilled technical personnel, our business may be adversely affected.
 

Our long-term success depends, in significant part, upon the continued service and performance of our senior management and other key personnel. We
rely on knowledgeable, experienced and skilled technical personnel, particularly analysts, product developers and service personnel to provide our services,
often in a stringent regulatory environment. Certain of our employees, including our senior management and the key employees of the various businesses we
have acquired, have exceptionally strong knowledge of our businesses, sectors and clients. Their departure could lead to the loss of know-how and information
of value to us, and their departure could pose a risk to key client relationships. Our continued growth will also depend upon our ability to attract and retain
additional skilled management and other key employees, including in new markets, whether organically or through acquisitions. For certain positions, there
may be a limited number of qualified people to fulfill the roles, whether limited based on scarcity with respect to the particular skillset, within a given
geography or otherwise. The loss of the services of one or more members of our management team or of qualified employees and other key personnel, or the
inability to identify, hire and retain the key personnel that may be necessary to grow our business, could have a material adverse effect on our business,
financial condition and results of operations.

 
Our international operations subject us to additional risks that could adversely affect our business.
 

We have activities outside of the United States and work with some international third-party providers, including product developers in Europe. Our
operations, those of the third parties with which we work as well as those of our customers, are therefore subject to regulatory, economic, political and other
events and uncertainties in countries where these operations are located. Further, our growth strategy includes expansion into additional international markets.
In addition to the risks discussed elsewhere herein that are common to both our domestic and international operations, we face risks specific to our foreign
activities, including but not limited to:

 
 ● political, social, economic and financial instability, including wars, civil unrest, acts of terrorism and other conflicts, including the war in Ukraine;
 
 ● difficulties and increased costs in developing, staffing and simultaneously managing a large number of varying foreign operations as a result of

distance, language and cultural difference;
 
 ● restrictions and limitations on the transfer or repatriation of funds and fluctuations in currency exchange rates;
 
 ● complying with varying legal and regulatory environments in multiple foreign jurisdictions, including privacy laws such as the E.U. General Data

Protection Regulation, export controls and trade and economic sanctions laws and regulations and anti-corruption laws and regulations of the
United States and various international jurisdictions, including the Foreign Corrupt Practices Act;

 
 ● laws and business practices that favor local competitors or prohibit foreign ownership of certain businesses;
 
 ● potential for privatization and other confiscatory action; and
 
 ● other dynamics in international jurisdictions, any of which could result in substantial additional legal or compliance costs, liabilities or obligations

for us or could require us to significantly modify our current business practices or even exit a given market.
 
Foreign operations bring increased complexity and the costs of managing or overseeing foreign operations, including adapting and localizing services or

systems to specific regions and countries, can be material. Further, international operations carry inherent uncertainties regarding the effect of local or domestic
actions, such as the unpredictable impact of the referendum vote in the United Kingdom to leave the European Union (Brexit) and the uncertainty regarding the
terms that govern its exit, any of which could be material. These and other risks related to our foreign operations, or the associated costs or liabilities, could
have a material adverse effect on our business, financial condition and results of operations.
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We may be unable to protect our proprietary rights.
 

Many of our product and service offerings incorporate proprietary information, trade secrets, know-how, and other intellectual property rights. We rely on
a combination of contracts, patents, copyrights, and trade secret laws to establish and protect our proprietary rights in our technology. We cannot be certain that
we have taken all appropriate steps to deter misappropriation of our intellectual property. There has also been an apparent evolution in the legal standards and
regulations courts and the U.S. patent office may apply in favorably evaluating software patent rights. We are not currently involved in any material intellectual
property litigation; however, we may be a party to such litigation in the future to protect our proprietary information, trade secrets, know-how, and other
intellectual property rights. We cannot assure you that third parties will not assert infringement or misappropriation claims against us with respect to current or
future products. Any claims or litigation, with or without merit, could be time-consuming, costly, and a diversion to management. Any such claims and
litigation could also cause delays or require us to enter into royalty or licensing arrangements. Such royalty or licensing arrangements, if required, may not be
available on terms acceptable to us, if at all. Therefore, litigation to defend and enforce our intellectual property rights could have a material adverse effect on
our business, regardless of the final outcome of such litigation.

 
We rely on software licensed from, and services rendered by, third parties in order to provide our modules and run our business.
 

We rely on software licensed from, and services rendered by, third parties in order to provide our modules and run our business. Third-party software and
services may not continue to be available on commercially reasonable terms, or at all. Any loss of the right to use, or any failures of, third-party software or
services could result in delays in our ability to provide our modules or run our business until equivalent software or services are developed by us or, if
available, identified, obtained and integrated, which could be costly and time-consuming and may not result in an equivalent module, any of which could cause
an adverse effect on our business and operating results. Further, customers could assert claims against us in connection with such service disruption or cease
conducting business with us altogether. Even if not successful, a claim brought against us by any of our customers would likely be time-consuming and costly
to defend and could seriously damage our reputation and brand, making it harder for us to sell our modules.

 
Pending or future litigation or governmental proceedings could result in material adverse consequences, including judgments or settlements.
 

As a large company with international operations, across the U.S. and Canada in particular, we are, and from time to time become, involved in lawsuits,
regulatory inquiries, and governmental and other legal proceedings arising out of the ordinary course of our business, including with respect to alleged
infringement of third-party patents and other intellectual property rights, commercial, corporate and securities, labor and employment, wage and hour and other
claims. Additionally, our participation in the waste and recycling industry, even though we are only an indirect market participant that does not own or operate
any landfill or hauling operations, subjects us to additional claims that many other companies in other industries are not likely to face. Many of these matters
raise complicated factual and legal issues and are subject to uncertainties and complexities, all of which make the matters costly and often divert management’s
attention from day-to-day operations. For example, we may incur costs to defend against litigation brought by government agencies and private parties who
allege we are in violation of our permits and applicable environmental laws and regulations, or who assert claims alleging nuisance, environmental damage,
personal injury or property damage. Additionally, in recent years, wage and employment laws have changed regularly and become increasingly complex, which
has fostered litigation, including purported class actions. The timing of the final resolutions to lawsuits, regulatory inquiries, and governmental and other legal
proceedings is uncertain. We may be required to pay fines or judgments, which could be significant, or to implement corrective measures, or we may have our
permits and licenses modified or revoked as a result of these actions. We establish accruals for our estimates of the costs associated with lawsuits, regulatory,
governmental and other legal proceedings. We could underestimate such accruals. Such shortfalls could result in significant unanticipated charges to income. A
significant judgment against us, the loss of a significant permit or license, or the imposition of a significant fine or other expenses in excess of any accrual or
reserve could have a material adverse effect on our business, financial condition and results of operations. See Note 19 – Commitments and contingencies in
our consolidated financial statements included elsewhere in this report.
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Our ability to use our net operating loss (“NOL”) carryovers may be limited.
 

As of December 31, 2022, we had approximately $110.8 million of gross federal NOL carryovers and $3.5 million of tax-effected state NOL carryovers.
$107.5 million of our gross federal NOL carryovers have no expiration date and the usage of these NOL carryovers is limited to 80% of taxable income and the
remaining federal NOL carryovers expire in 2032. $3.5 million of our tax-effected state NOL carryovers will expire in varying amounts beginning in 2023.
Utilization of our NOLs depends on many factors, including our future income, which cannot be assured. In addition, Section 382 of the Internal Revenue Code
of 1986, as amended (the “Code”), generally imposes an annual limitation on the amount of NOLs that may be used to offset taxable income when a
corporation has undergone an “ownership change” (as determined under Section 382 of the Code). In the event that an ownership change has occurred, or were
to occur, with respect to us, utilization of our NOLs would be subject to an annual limitation under Section 382 of the Code. Any unused annual limitation may
be carried over to later years. If we were to undergo an ownership change, some or all of our U.S. federal NOLs could expire before they can be used. In
addition, future ownership changes or changes to the U.S. tax laws could limit our ability to utilize our NOLs. To the extent we are not able to offset our future
income with our NOLs, this could adversely affect our operating results and cash flows if we attain profitability. For additional information on our use of
NOLs, see Note 18—Income taxes to our consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

 
We may face material adverse tax consequences resulting from the Business Combination.
 

In connection with the completion of the Business Combination, Founder completed its domestication from the Cayman Islands to the State of Delaware
(the “Domestication”). We believe that the Domestication qualifies as a “reorganization” under section 368(a) of the Code and is treated, for U.S. federal
income tax purposes, as if Founder (i) transferred all of its assets and liabilities to a new U.S. corporation (“New Rubicon”) in exchange for all of such new
corporation’s outstanding stock and (ii) then distributed the stock and warrants of New Rubicon to its shareholders and warrant holders of Founder in
liquidation of Founder. Additionally, we believe the Business Combination should be treated for tax purposes as a transfer by New Rubicon of its assets to
Holdings LLC in a transaction intended to qualify as a contribution to Holdings LLC in exchange for Holding LLC’s common units or preferred units
under Section 721 of the Code.

 
We may face material adverse U.S. tax consequences as a result of the Business Combination, and the Internal Revenue Service may not agree with or may

otherwise challenge our position on the tax treatment of the Business Combination or of internal restructuring transactions undertaken prior to, after, or in
connection with the Business Combination, which could result in higher U.S. federal tax costs than we anticipate, including a reduction in the net operating loss
carryforwards of certain of our subsidiaries. We have not applied for a ruling related to the Business Combination and do not intend to do so. Any adverse tax
consequences resulting from the Business Combination or our operations as Rubicon Technologies, Inc. could have an adverse effect on our business, results of
operations, financial condition and cash flows. Moreover, U.S. tax laws significantly limit our ability to redomicile outside of the United States.
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Risks Related to Our Indebtedness
 
Our current liquidity, including negative cash flows and a lack of existing financial resources, raises substantial doubt about our ability to continue as a
going concern, which may materially and adversely affect our business, financial condition, results of operations and prospects.
 

Pursuant to ASC 205, Presentation of Financial Statements, we are required to and do evaluate at each annual and interim financial statement period
whether there are conditions or events, considered in the aggregate, that raise substantial doubt about our ability to continue as a going concern within one year
after the date that the consolidated financial statements are issued. Based on the definitions in the relevant accounting standards and our history of operating
losses and negative cash flows, we currently project that we will not have sufficient cash on hand or available liquidity under existing arrangements to meet our
projected liquidity needs for the next 12 months, which raises substantial doubt about our ability to continue as a going concern.

 
Although we have taken, and plan to continue to take, proactive measures to enhance our liquidity position and provide additional financial flexibility,

including, among other things, negotiation with respect to the New Debt Facilities (as defined in Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Liquidity and Capital Resources included elsewhere in this Annual Report), there can be no assurance that these
measures, including the timing and terms thereof, will be successful or sufficient. Any new financing may also lead to increased costs, increased interest rates,
additional and more restrictive financial covenants and other lender protections, and whether we will be able to successfully complete any such refinancing will
depend on market conditions, the negotiations with those lenders and investors, and our financial performance. The New Debt Facilities are also proposed to
include potential equity financing, the terms of which could cause substantial dilution to existing stockholders. In addition, we are formulating additional plans
to extend cash availability, including modifying our operations to further reduce spending, but these steps may not produce the anticipated results or provide
any benefit at all. While management believes that our plan to address and alleviate the substantial doubt about our ability to continue as a going concern is
probable of being achieved, and our financial statements have accordingly been prepared assuming that we will continue as a going concern, there can be no
assurance the necessary financing will be available on terms acceptable to us, or at all. See Part II, Item 7, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources” and Note 22, Liquidity, and Note 23, Subsequent Events, in our consolidated
financial statements included elsewhere in this report.

 
If we are unable to obtain adequate additional capital resources to fund our liquidity needs, we will not be able to continue to operate our business pursuant

to our current business plan, which would require us to further modify our operations to reduce spending to a sustainable level by, among other things,
delaying, scaling back or eliminating some or all of our ongoing or planned investments in corporate infrastructure, business development, sales and marketing,
product development and other activities, selling certain business lines or assets or we may be forced to discontinue our operations entirely and/or liquidate our
assets, in which case it is likely that equity investors would lose most or all of their investment. The substantial doubt about our ability to continue as a going
concern may also affect the price of our common stock and our credit rating, negatively impact relationships with third parties with whom we do business,
including customers, vendors, lenders and employees, prevent us from identifying, hiring or retaining the key personnel that may be necessary to operate and
grow our business and limit our ability to raise additional capital. Any of the foregoing factors could have a material adverse effect on our business, financial
condition, results of operations and prospects.

 
Our substantial levels of indebtedness could adversely affect our business.
 
As of December 31, 2022, we had approximately $135.6 million of indebtedness, consisting of $83.8 million in borrowings under our term loan and

convertible debts (including a subordinated term loan in the amount of $20.0 million and related party convertible debt in the amount of $10.6 million) and
$51.8 million under our revolving credit facility. Our indebtedness could have important consequences for us and our investors, including, but not limited to:

 
 ● increasing our vulnerability to, and reducing our flexibility to respond to, general adverse economic and industry conditions;
 
 ● requiring the dedication of a substantial portion of cash flow from operations to the payment of principal of, and interest on, our indebtedness,

thereby reducing the availability of such cash flow to fund operations, working capital, capital expenditures, acquisitions, joint ventures or other
future business opportunities;
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 ● exposing us to the risk of increased interest rates on our borrowings under our credit facility, which is at variable rates of interest;
 
 ● limiting flexibility in planning for, or reacting to, changes in our business, market conditions and the competitive environment, placing us at a

competitive disadvantage compared to our competitors who are less highly leveraged;
 
 ● limiting our ability to borrow additional funds (including the ability to issue equity as part of such borrowing) and increasing the cost of any such

borrowing;
 
 ● diluting our investors in the event such existing borrowings are converted into shares of Class A Common Stock; and
 
 ● limiting our ability to refinance existing borrowings absent the consent of certain of our creditors.

 
In addition, as our indebtedness matures, or if we are unable to service our high level of indebtedness, we may need to restructure or refinance all or a

portion of our indebtedness, sell material assets or operations or raise additional debt or equity capital. We may not be able to effect any of these actions on a
timely basis, on commercially reasonable terms, or at all, and these actions may not be sufficient to meet our capital requirements. Furthermore, we may not be
able to invest in our business and as a result, we may not be able to achieve our forecasted results of operations.

 
The interest rates under our existing indebtedness are significant – SOFR plus 9.5% for our term loan, 14.0% for our subordinated term loan, up to 8.0%

for the convertible debts and between 4.8% up to SOFR plus 4.9% for our revolving credit facility bears interest. Our ability to make payments on debt
(including interest), to repay existing or future indebtedness when due, to fund operations and significant planned capital expenditures and to support our
growth strategy will depend on our ability to generate cash in the future. Our ability to produce cash from operations is, and will be, subject to a number of
risks, including those described above in “—Risks Related to Our Business and Industry” and elsewhere in this report. Our ability to repay debt will also
depend on external factors that are outside of our control, including economic, financial, competitive, legislative, regulatory and other factors. If we are unable
to make required interest and principal payments on our indebtedness, it would result in an event of default under the agreements governing such indebtedness,
which may result in the acceleration of some or all of our outstanding indebtedness and foreclosure on the assets that secure such indebtedness.

 
Although our debt agreements contain restrictions on the incurrence of additional indebtedness, the amount of indebtedness that could be incurred in the

future in compliance with these restrictions could be substantial, thereby exacerbating the risks associated with our high level of indebtedness. For example,
under our credit facility, we may borrow up to $20.0 million in the form of a term loan and, subject to outstanding letters of credit, up to $75.0 million under
our revolving credit facility.

 
Any of the foregoing risks could adversely affect our business, financial condition and results of operations. For additional information on our

indebtedness, see Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations— Liquidity and Capital
Resources” and Note 22, Liquidity, and Note 23, Subsequent Events, in our consolidated financial statements included elsewhere in this report.

 
The terms and covenants in our existing indebtedness restrict our ability to engage in some business and financial transactions, which could adversely
affect our business.
 

Our credit facility has restrictive covenants that limit our and our subsidiaries’ ability to, among other things:
 

 ● pay dividends, redeem capital stock and make other restricted payments and investments;
 
 ● sell assets or merge, consolidate, or transfer all or substantially all of our subsidiaries’ assets;
 
 ● engage in certain transactions with affiliates;
 
 ● amend or otherwise modify our governing documents;
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 ● incur or guarantee additional debt;
 
 ● impose dividend or other distribution restrictions on our subsidiaries; and
 
 ● create liens on our subsidiaries’ assets.

 
In addition, our credit facility contains financial maintenance covenants that, among other things, require us to maintain minimum qualified billed and

unbilled receivables and to not exceed a specified borrowing base or net leverage ratio tested at the end of each quarter. Among other things, we may not be
able to borrow money under our credit facility if we are unable to comply with the financial and other covenants included therein. Our credit facility also
contains certain customary representations and warranties, affirmative covenants and events of default with acceleration rights (including, among other things,
an event of default upon a material adverse change in our business condition (financial or otherwise), operations, properties or prospects, change of
management, or change of control). If an event of default occurs, our lenders will be entitled to take various actions, including the acceleration of amounts due
under our credit facility and all actions permitted to be taken by a secured creditor. Our revolving credit facility also includes a lockbox arrangement, which
provides for receipts to be swept daily to reduce borrowings outstanding at the discretion of the lender. Our term loan also includes a qualified equity
contributions requirement of $50.0 million during the period on or prior to June 30, 2022 and, because the Mergers did not occur prior to this date, we did not
satisfy the equity contributions requirement, giving the lender the right to use our available funds under our revolving credit facility as term loan collateral.

 
The YA SPA contains restrictive covenants that limit our ability to, among other things:
 

 ● amend our governing documents in any manner that materially and adversely affects any rights of the holders of the YA Convertible Debentures;
 
 ● make any payments with respect to indebtedness owed to affiliates;
 
 ● amend, supplement, restate, withdraw, terminate or otherwise modify certain of our existing loan facilities or extensions thereof in a manner that

would be materially adverse to the Yorkville Investor’s interests;
 
 ● amend, supplement, restate, withdraw, terminate or otherwise modify our termination of the Forward Purchase Agreement and related obligations

pursuant to the FPA Termination Agreements in a manner that would be materially adverse to the Yorkville Investor’s interests;
   
 ● effect Advances (as defined in the SEPA) pursuant to the SEPA in certain circumstances; or
 
 ● enter into certain Variable Rate Transactions (as defined in the YA SPA).

 
The YA Warrant and YA Convertible Debentures also contain certain customary representations and warranties, affirmative covenants and events of default

with acceleration rights (including, among other things, upon cross-defaults under other loan documents, bankruptcy or insolvency, and delisting of the Class A
Common Stock). If an event of default occurs, the Yorkville Investor will be entitled to take various actions, which include the ability to (i) declare the full
unpaid principal amount of the YA Convertible Debentures, together with interest and other amounts owing in respect thereof, immediately due and payable in
cash and (ii) force Rubicon to purchase the YA Warrant in whole from the Yorkville Investor by paying to the Yorkville Investor a cash amount equal to the
product of (a) $20.0 million, multiplied by (b) the quotient of (y) the number of YA Warrant Shares called for by the YA Warrant as of the date such payment is
made divided by (z) the original number of YA Warrant Shares underlying the YA Warrant (plus any increase required pursuant to the terms thereof), which
amount will be paid within 20 trading days of the date of notice from the Yorkville Investor.

 
Any future debt that we incur may contain additional and more restrictive negative covenants and financial maintenance covenants. These restrictions

could limit our ability to obtain debt financing, repurchase stock, pay dividends, refinance or pay principal on our outstanding debt, complete acquisitions for
cash or debt or react to changes in our operating environment or the economy.
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Our failure to comply with our obligations or the agreements governing any future indebtedness may result in an event of default under the applicable

agreement. A default, if not cured or waived, may permit acceleration of some or all of our other indebtedness and trigger other termination and similar rights
under other contracts. We cannot be certain that we will be able to remedy any defaults and, if our indebtedness is accelerated, we cannot be certain that we will
have sufficient funds available to pay the accelerated indebtedness or that we will have the ability to refinance the accelerated indebtedness on terms favorable
to us or at all, any of which could have a material adverse effect on our business, financial condition and results of operations.

 
The required interest payments on our indebtedness under the credit facility may be impacted by reforms related to the London Interbank Offered Rate

(“LIBOR”). The variable interest rates applicable under the credit facility are linked to LIBOR as the benchmark rate for establishing such rates. Recent
national, international, and other regulatory guidance and reform proposals regarding LIBOR are requiring certain LIBOR tenors to be discontinued or become
unavailable by the end of 2021 and LIBOR to be fully discontinued or become unavailable as a benchmark rate by June 2023. Although one or more of our
credit facilities includes mechanics to facilitate the adoption by us and our lenders of an alternative benchmark rate for use in place of LIBOR, no assurance
can be made that such alternative benchmark rate will perform in a manner similar to LIBOR or result in interest rates that are at least as favorable to us as
those that would have resulted had LIBOR remained in effect, which could result in an increase in our interest expense and other debt service obligations. In
addition, the overall credit market may be disrupted as a result of the replacement of LIBOR or in the anticipation thereof, which could have an adverse impact
on our ability to refinance, reprice, or amend our existing indebtedness or incur additional indebtedness on favorable terms or at all.

 
See Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources” and

Note 22, Liquidity, and Note 23, Subsequent Events, in our consolidated financial statements included elsewhere in this report.
 

Risks Related to Ownership of Our Securities
 
Certain existing shareholders purchased securities in Rubicon at a price below the current trading price of such securities, and may experience a positive
rate of return based on the current trading price. Future investors in Rubicon may not experience a similar rate of return.
 

Certain shareholders in Rubicon acquired and may acquire shares of Class A Common Stock (or Class B Units) or Private Warrants at prices below, in
some cases considerably below, the current trading price of our Class A Common Stock or for no cash consideration at all and may experience a positive rate of
return based on the current trading price.

 
Additionally, the Yorkville Investor acquired the Yorkville Commitment Shares for no cash consideration and may acquire additional Class A Common

Stock at a discount to the current trading price in the case of any other shares of Class A Common Stock to be issued pursuant to the SEPA, YA Convertible
Debentures and YA Warrant. Given the relatively lower purchase prices that some of our shareholders paid to acquire securities and exercise prices that some of
our shareholders may pay to exercise Private Warrants to acquire shares of Class A Common Stock compared to the current trading price of our shares of Class
A Common Stock, these shareholders, some of whom are Selling Securityholders pursuant to registration statements we are obligated to file to register the
resale of shares of Class A Common Stock, in some instances will earn a positive rate of return on their investment, which may be a significant positive rate of
return, depending on the market price of our shares of Class A Common Stock at the time that such shareholders choose to sell their shares of Class A Common
Stock. Investors who purchased units in Founder SPAC’s initial public offering, who purchased Founder Class A Shares on the NYSE following the IPO or
who purchase our Class A Common Stock and Public Warrants on the NYSE following the Business Combination may not experience a similar rate of return
on the securities they purchase due to differences in the purchase prices and the current trading price.

 
Substantial future sales of shares of Class A Common Stock could cause the market price of our shares of Class A Common stock to decline.
 

We have agreed, at our expense, to prepare and file with the SEC certain registration statements providing for the resale of shares of Class A Common
Stock.
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Potential new issuances of Class A Common Stock include (a) the exercise of all Warrants, (b) the vesting of all RSU and DSU awards, (c) the utilization

of the SEPA, (d) conversion of the YA Convertible Debentures, (e) exercise of the YA Warrant, (f) satisfaction of the Vellar Termination Agreement in stock,
and (h) the conversion of the Insider Convertible Debentures:

 

Obligation  When Issuable(1)  

Class A
Common

Stock
Issuable(2), (3)   

Percentage of
Total

Shares of
Common
Stock(4)  

Warrants (5)  Currently exercisable at the discretion of the holder   30,016,851   14.9%
RSUs and DSUs (6)  February 10-11, 2023   10,174,128   5.6%
SEPA(7), (8)

 
Upon an effective registration statement for the resale of
securities issuable thereunder   100,000,000   36.9%

YA Convertible Debentures (8)  Any time after issuance   8,500,000   4.7%
YA Warrant (8)

 

Earlier of (a) nine months after the issuance date or (b) the
full conversion or repayment of the YA Convertible
Debentures   10,000,000   5.5%

Vellar Termination Agreement (8)

 

Earlier of May 30, 2024 or six months following the
conversion of 90% or more of the YA Convertible
Debentures   1,000,000   0.6%

Insider Convertible Debentures (8)  Currently exercisable at the discretion of the holder   8,996,754   4.7%
 
 

(1) Represents the date on which Rubicon may issue shares of Class A Common Stock or the securityholder may obligate Rubicon to issue such number of
shares of Class A Common Stock. The above does not purport to detail all of the conditions of such exercise or issuance obligations and you are
encouraged to read the terms and conditions of each of the agreements set forth above.

(2) Does not give effect to any interest or penalties accrued under such obligation.
(3) Where such issuance is to be made based on a variable future rate (e.g., VWAP), the above assumes a $2.00 VWAP without any discounts, as applicable.
(4) Represents such issuance’s percentage of the total number of shares of Common Stock, after giving effect to such issuance.
(5) Assumes the cash exercise of all Warrants. Such shares of Class A Common Stock were registered for resale pursuant to that Form S-1/A registration

statement (Registration No. 333-267010) filed by Rubicon with the SEC on November 28, 2022.
(6) Represents only those shares issued pursuant to RSUs and DSUs registered for resale pursuant to that Form S-1/A registration statement (Registration No.

333-267010) declared effective by the SEC on February 1, 2023.
(7) Assumes issuance without giving effect to the SEPA Exchange Cap (as defined below).
(8) Shares issuable pursuant to these obligations will be issued as restricted securities.
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The resale, or expected or potential resale, of a substantial number of our shares of Class A Common Stock in the public market could adversely affect the

market price for our shares of Class A Common Stock and make it more difficult for you to sell your shares of Class A Common Stock at times and prices that
you feel are appropriate. In particular, as a result of the SEPA, the Yorkville Investor is an “underwriter” as such term is defined in Section 2(a)(11) of
Securities Act, and the SEPA contemplates that the Yorkville Investor expects to resell any shares of Class A Common Stock we may issue and sell pursuant
thereto. The FPA Sellers may also resell a significant number of shares of Class A Common Stock in the market with respect to the shares that they retained
pursuant to the FPA Termination Agreements and that may be issued in the future pursuant to the Vellar Termination Agreement. Furthermore, we expect that,
because there will be a large number of shares registered, the applicable selling securityholders will continue to offer such covered securities for a significant
period of time, the precise duration of which cannot be predicted. Accordingly, the adverse market and price pressures resulting from an offering pursuant to a
registration statement may continue for an extended period of time.

 
In addition, because the current market price of our Class A Common Stock is higher than the price certain selling securityholders paid for their securities,

there is more likelihood that selling securityholders holding shares of Class A Common Stock will sell their shares as soon as the applicable registration
statement is declared effective and any applicable lock-up restrictions expire.

 
See the section entitled “Business Combination and Certain Other Transactions” in Part I, Item 1, “Business,” for additional information regarding the

SEPA, the YA Convertible Debentures, the YA Warrant, the Forward Purchase Agreement, the FPA Termination Agreements, and Insider Convertible
Debentures.

 
The issuances of additional shares of Class A Common Stock under certain of our contracts and arrangements may result in dilution of holders of Class A
Common Stock and have a negative impact on the market price of the Class A Common Stock.
 

Pursuant to the Vellar Termination Agreement, Rubicon may issue Vellar up to $2.0 million of shares of Class A Common Stock (“Settlement Shares”) on
the earlier of May 30, 2024 or the six month anniversary of the conversion of 90% or more of the YA Convertible Debentures into shares of Class A Common
Stock (the “Vellar Lock-Up Date”) or pay such obligation in cash, in each case on the terms and subject to the conditions set forth therein. The number of
Settlement Shares issuable pursuant to the Vellar Termination Agreement will be determined based on the average daily VWAP of the Class A Common Stock
over the ten scheduled trading days preceding such share issuance. Without giving effect to the exercise of any other potential future issuance, and assuming
that (a) the full $2.0 million obligation set forth above is paid in Class A Common Stock, and (b) the VWAP at which we issue Settlement Shares is $5.00, such
additional issuances would represent in the aggregate approximately 400,000 additional shares of Class A Common Stock or approximately 0.2% of the total
number of shares of Common Stock outstanding as of March 21, 2023, after giving effect to only such issuance. If the 10-day VWAP price is $2.00, such
additional issuances would represent in the aggregate approximately 1 million additional shares of Class A Common Stock or approximately 0.6% of the total
number of shares of Common Stock outstanding as of March 21, 2023, after giving effect to only such issuance. The timing, frequency, and the price at which
we issue shares of Class A Common Stock are subject to market prices and management’s decision to repay such amount in equity, if at all. Any shares of Class
A Common Stock issued pursuant to the Vellar Termination Agreement will need to be registered for resale on a Form S-1 or Form S-3 (as applicable)
registration statement. For more information see the section entitled “Business Combination and Certain Other Transactions” in Part I, Item 1, “Business.”

 
Pursuant to certain deferred fee arrangements entered into with certain of our advisors in connection with the consummation of the Business Combination,

we issued 443,341, 4,373,210, 2,485,604, and 3,877,750 shares of Class A Common Stock pursuant to the Cowen Deferred Fee Arrangement, Moelis Deferred
Fee Arrangement, Cohen Deferred Fee Arrangement, and Jefferies Deferred Fee Arrangement respectively, (together with the Cowen Deferred Fee
Arrangement, the Moelis Deferred Fee Arrangement, the Cohen Deferred Fee Arrangement, and the Jefferies Deferred Fee Arrangement, the “Deferred Fee
Arrangements”). Without giving effect to any other potential future issuance or the issuance of the Cowen Deferred Fee Shares, Moelis Deferred Fee Shares,
Cohen Deferred Fee Shares, and Jefferies Deferred Fee Shares and assuming that the VWAP at which we issue shares is $5.00, such additional issuances would
represent in the aggregate approximately 1.4 million additional shares of Class A Common Stock or approximately 0.8% of the total number of shares of
Common Stock outstanding as of March 21, 2023, after giving effect to only such issuance. If the 10 day VWAP price is $2.00, such additional issuances
would represent in the aggregate approximately 3.5 million additional shares of Class A Common Stock or approximately 1.9% of the total number of shares of
Common Stock outstanding as of March 21, 2023, after giving effect to only such issuance. The timing, frequency, and the price at which we issue shares of
Class A Common Stock are subject to market prices and management’s decision to repay such amount in equity, if at all. Any shares of Class A Common Stock
issued pursuant to these arrangements will need to be registered for resale on a Form S-1 registration statement
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Pursuant to the SEPA, we may issue and sell up to $200.0 million of shares of Class A Common Stock to the Yorkville Investor. The price at which we may

issue and sell shares will be at 97% of the lowest daily VWAP of the Class A Common Stock during the three trading days following a notice to sell to the
Yorkville Investor, provided that we are subject to certain caps on the amount of shares of Class A Common Stock that we may sell on any single day. The
shares of Class A Common Stock issuable under the SEPA is being registered for resale on a different registration statement filed with the SEC. Without giving
effect to the SEPA Exchange Cap (as defined below) or any other potential future issuance other than pursuant to the SEPA (although the Yorkville Investor
may acquire and resell additional shares of Class A Common Stock pursuant to the YA Convertible Debentures and the YA Warrant, as discussed below), and
assuming that (a) we issue and sell the full $200.0 million of shares of Class A Common Stock under the SEPA to the Yorkville Investor, (b) the beneficial
ownership limitations set forth in the SEPA are waived, and (c) the issue price for such sales is $5.00 per share, such additional issuances would represent in the
aggregate approximately 40 million additional shares of Class A Common Stock or approximately 18.4% of the total number of shares of Common Stock
outstanding as of March 21, 2023, after giving effect to only such issuance. If the per share issue price is $2.00, such additional issuances would represent in
the aggregate approximately 100 million additional shares of Class A Common Stock or approximately 36.0% of the total number of shares of Common Stock
outstanding as of March 21, 2023, after giving effect to only such issuance. If the beneficial ownership limitations are not waived, at a $5.00 and $2.00 issue
price per share of Class A Common Stock, such issuances would represent approximately 17.9 million additional shares of Class A Common Stock, or
approximately 9.99% of the total number of shares of Common Stock outstanding at Closing. The timing, frequency, and the price at which we issue shares of
Class A Common Stock are subject to market prices and management’s decision to sell shares of Class A Common Stock, if at all. Any shares of Class A
Common Stock issued pursuant to this arrangement will need to be registered for resale on a Form S-1 registration statement. For more information see the
section entitled “Business Combination and Certain Other Transactions” in Part I, Item 1, “Business.”

 
Pursuant to the YA Convertible Debentures and YA Warrant, we have agreed to issue up to $37.0 million of shares of Class A Common Stock upon the

conversion of the YA Convertible Debentures or exercise of the YA Warrant, as applicable. Without giving effect to any other potential future issuance other
than pursuant to the YA Convertible Debentures and YA Warrant and assuming the full amounts with respect to the conversion or exercise, as applicable, of the
YA Convertible Debentures and YA Warrant are paid in Class A Common Stock (without giving effect to the interest and fees accrued thereunder), and (c) the
VWAP at which we issue shares is $5.00, such issuances would represent in the aggregate approximately 7.4 million additional shares of Class A Common
Stock or approximately 4.0% of the total number of shares of Common Stock outstanding as of March 21, 2023, after giving effect to only such issuances. If
the VWAP price at which we issue shares is $2.00, such issuances would represent in the aggregate approximately 18.5 million additional shares of Class A
Common Stock or approximately 9.4% of the total number of shares of Common Stock outstanding as of March 21, 2023, after giving effect to only such
issuances. The timing, frequency, and the price at which we issue shares of Class A Common Stock are subject to market prices, management’s decision to pay
such obligations in cash (if at all) and the Yorkville Investor’s decision to convert the YA Convertible Debentures into, and exercise the YA Warrant for, shares
of Class A Common Stock. Any shares of Class A Common Stock issued pursuant to the YA Warrant will need to be registered for resale on a Form S-1 or
Form S-3 (as applicable) registration statement. For more information see the section entitled “Business Combination and Certain Other Transactions” in Part
I, Item 1, “Business.”

 
Pursuant to the Insider SPAs, Rubicon has agreed to issue and sell to the Insider Investors Insider Convertible Debentures in the aggregate principal

amount of up to $17.0 million, net of an aggregate original issuance discount of $2.0 million, which are convertible into shares of Class A Common Stock.
Without giving effect to any other potential future issuance other than pursuant to the Insider Convertible Debentures and assuming that (a) the full amounts
with respect to the conversion of the Insider Convertible Debentures are paid in Class A Common Stock (without giving effect to the interest and fees accrued
thereunder), and (b) the VWAP at which we issue shares is $5.00, such issuances would represent in the aggregate approximately 3.4 million additional shares
of Class A Common Stock or approximately 1.9% of the total number of shares of Common Stock outstanding as of March 21, 2023 after giving effect to only
such issuances. If the VWAP price at which we issue shares is $2.00, such issuances would represent in the aggregate approximately 8.5 million additional
shares of Class A Common Stock or approximately 4.6% of the total number of shares of Common Stock outstanding as of March 21, 2023, after giving effect
to only such issuances. The timing, frequency, and the price at which we issue shares of Class A Common Stock are subject to market prices and the Insider
Investors’ decision to convert the Insider Convertible Debentures into shares of Class A Common Stock. Any shares of Class A Common Stock issued pursuant
to the Insider Convertible Debentures will need to be registered for resale on a Form S-1 or Form S-3 (as applicable) registration statement. Further, the Insider
Convertible Debentures may be converted into shares of Class A Common Stock at an initial conversion price equal to the lower of 110% of: (i) the average
closing price of Class A Common Stock for the five (5) trading days immediately preceding the date of the respective closing or (ii) the closing price of Class A
Common Stock immediately preceding the date of the respective closing, subject to adjustments as further specified in the Insider Convertible Debentures. The
Insider Convertible Debentures will be fully repayable in cash upon maturity. The Insider SPAs contained customary representations, warranties, and covenants
for the sale and purchase of the Insider Convertible Debentures. For more information see the section entitled “Business Combination and Certain Other
Transactions” in Part I, Item 1, “Business.”
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If and when we issue securities, such recipients, upon effectiveness of a Form S-1 or Form S-3 (as applicable) registration statement registering such

securities for resale, may resell all, some or none of such shares in their discretion and at different prices subject to the terms of the applicable agreement. As a
result, investors who purchase shares from such recipients at different times will likely pay different prices for those shares, and so may experience different
levels of dilution (and in some cases substantial dilution) and different outcomes in their investment results. Investors may experience a decline in the value of
the shares they purchase as a result of future issuances or issuances and sales made by Rubicon to such aforementioned parties or others at prices lower than the
prices such investors paid for their shares. In addition, if we issue a substantial number of shares to such parties, or if investors expect that we will do so, the
actual sales of shares or the mere existence of an arrangement with such parties may adversely affect the price of our securities or make it more difficult for us
to sell equity or equity-related securities in the future at a desirable time and price, or at all.

 
The issuance, if any, of Class A Common Stock would not affect the rights or privileges of Rubicon’s existing stockholders, except that the economic and

voting interests of existing stockholders would be diluted, potentially substantially. Although the number of shares of Class A Common Stock that existing
stockholders own would not decrease as a result of these additional issuances, the shares of Class A Common Stock owned by existing stockholders would
represent a smaller percentage of the total outstanding shares of Class A Common Stock after any such issuance, potentially significantly smaller.

 
See the section entitled “Business Combination and Certain Other Transactions” in Part I, Item 1, “Business,” for additional information regarding the

SEPA, the YA Convertible Debentures, the YA Warrant, the Forward Purchase Agreement, the FPA Termination Agreements, the Deferred Fee Arrangements,
Insider Convertible Debentures.

 
The Warrants are exercisable for Class A Common Stock, which may increase the number of shares eligible for future resale in the public market and
result in dilution to our stockholders.
 

Rubicon has an aggregate of 30,016,851 Warrants issued and outstanding, representing the right to purchase an equivalent number of shares of Class A
Common Stock in accordance with the terms of the Warrant Agreement. The exercise price of the Warrants is $11.50 per share. Without giving effect to the
issuance of any shares of Class A Common Stock pursuant to the FPA Termination Agreements, the Deferred Fee Arrangements (other than the Cowen
Deferred Fee Shares, the Moelis Deferred Fee Shares, the Cohen Deferred Fee Shares, and the Jefferies Deferred Fee Shares), the Insider Convertible
Debentures, the SEPA (other than the Yorkville Commitment Shares), the YA Convertible Debentures or the YA Warrant, assuming full exercise of all Warrants,
the shares of Class A Common Stock issued upon such exercises would represent approximately 14.5% of the total number of shares of Common Stock
outstanding on March 21, 2023, after giving effect to such exercises. To the extent such Warrants are exercised, additional shares of Class A Common Stock
will be issued, which will result in dilution to Rubicon’s existing stockholders and increase the number of shares eligible for resale in the public market. Sales
of substantial numbers of such shares in the public market or the fact that such Warrants may be exercised could adversely affect the market price of Class A
Common Stock. However, there is no guarantee that the Warrants will ever be in the money prior to their expiration, and as such, the Warrants may expire
worthless.

 
The Public Warrants may never be in the money, and they may expire worthless and the terms of such Public Warrants may be amended in a manner
adverse to a holder if holders of at least a majority of the then-outstanding Public Warrants approve of such amendment.
 

The Public Warrants were issued in registered form pursuant to the Warrant Agreement. The Warrant Agreement provides that the terms of the Public
Warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective provision, but requires the approval of the holders
of at least a majority of the then-outstanding Public Warrants to make any change that adversely affects the interests of the registered holders of Public
Warrants. Accordingly, we may amend the terms of the Public Warrants in a manner adverse to a holder if holders of at least a majority of the then-outstanding
Public Warrants approve of such amendment. Notwithstanding the foregoing, any amendment to the terms of the Private Warrants only requires the consent of
the Company and the holders of a majority of the Private Warrants.

 
We may redeem your unexpired Warrants prior to their exercise at a time that is disadvantageous to you, thereby making your Warrants worthless.
 

Rubicon may redeem outstanding Warrants prior to their exercise at a time that is disadvantageous to you, thereby significantly impairing the value of such
warrants. Rubicon has the option to redeem not less than all of the outstanding Warrants at any time during the exercise period, at a price of $0.01 per Warrant,
upon not less than 30 days’ prior written notice of redemption to each Warrant holder, (i) provided that the last reported sale price of the Class A Common
Stock equals or exceeds $18.00 per share on each of 20 trading days within a 30 trading day period commencing after the Warrants become exercisable and
ending on the third trading day prior to the notice of redemption to Warrant holders, and (ii) provided that there is an effective registration statement with
respect to the Class A Common Stock underlying such Warrants, and a current prospectus relating thereto, available throughout the 30-day redemption or
Rubicon has elected to require the exercise of the Warrants on a “cashless basis.”
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If and when the Warrants become redeemable by Rubicon, it may exercise its redemption right even if it is unable to register or qualify the underlying

securities for sale under all applicable state securities laws. Redemption of the outstanding Warrants could force you (i) to exercise your Warrants and pay the
exercise price therefor at a time when it may be disadvantageous for you to do so, (ii) to sell your Warrants at the then-current market price when you might
otherwise wish to hold your Warrants, or (iii) to accept the nominal redemption price which, at the time that the outstanding Warrants are called for redemption,
is likely to be substantially less than the market value of your Warrants.

 
The value received upon exercise of the Warrants (1) may be less than the value the holders would have received if they had exercised their Warrants at a

later time where the underlying share price is higher and (2) may not compensate the holders for the value of the Warrants.
 
As of March 21, 2023, the last reported sale of price of the Class A Common Stock was $0.88 per share, which is below the threshold required for

redemption.
 
In the event we elect to redeem the outstanding Warrants, we will mail notice of redemption by first class mail, postage prepaid, not less than thirty days

prior to the redemption date to the registered holders of the Warrants to be redeemed at their last addresses as they appear on the registration books. Any notice
mailed in such manner will be conclusively presumed to have been duly given whether or not the registered holder received such notice. If you do not exercise
your Warrants prior to the redemption date, you would only receive the nominal redemption price for your Warrants upon surrender thereof.

 
There can be no assurance that we will continue to comply with the continued listing standards of NYSE.
 

Our Class A Common Stock and Public Warrants are currently listed on NYSE. If NYSE delists Rubicon’s securities for failure to meet the continued
listing standards, Rubicon and its stockholders could face significant material adverse consequences including:

 
 ● a limited availability of market quotations for our securities;
 
 ● reduced liquidity for our securities;
 
 ● a determination that Class A Common Stock are a “penny stock” which would require brokers trading in Class A Common Stock to adhere to

more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our securities;
 
 ● a limited amount of news and analyst coverage; and
 
 ● a decreased ability to issue additional securities or obtain additional financing in the future.

 
The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of certain

securities, which are referred to as “covered securities.” Since our Class A Common Stock and Public Warrants are listed on the NYSE, they are covered
securities. Although the states are preempted from regulating the sale of our securities, the federal statute does allow the states to investigate companies if there
is a suspicion of fraud, and, if there is a finding of fraudulent activity, then the states can regulate or bar the sale of covered securities in a particular case.
Further, if Rubicon was no longer listed on the NYSE, its securities would not be covered securities and it would be subject to regulation in each state in which
it offers its securities.

 
Under certain circumstances, holders of Rubicon Interests will be entitled to Earn-Out Interests, which will increase the number of shares eligible for
future resale in the public market and result in dilution of our stockholders.
 

After the Closing, subject to the terms and conditions set forth in the Merger Agreement, the holders of Rubicon Interests (excluding, for the avoidance of
doubt, Rubicon Phantom Unitholders and Rubicon Management Rollover Holders), as applicable, have a right to receive their pro rata portion of a number of
Earn-Out Interests (subject to equitable adjustment for share splits, share dividends, combinations, recapitalizations and the like after the Closing, including to
account for any equity securities into which such shares are exchanged or converted) as additional consideration based on the performance of the Class A
Common Stock during the five (5) year period after the Closing. Blocked Unitholders immediately before the Closing will be entitled to receive a pro rata
portion of 1,488,519 Earn-Out Class A Shares and Rubicon Continuing Unitholders immediately before the Closing will be entitled to receive a pro rata portion
of 8,900,840 Earn-Out Units and an equivalent number of Earn-Out Class V Shares.
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Certain holders of Rubicon Interests will be entitled to a contingent right to receive Earn-Out Interests that is conditioned on specific circumstances, of
which the occurrence is uncertain, and the failure of any of such circumstances to occur could create potential negative effects such as an increased risk of
litigation.
 

Subject to the terms and conditions set forth in the Merger Agreement, the holders of Rubicon Interests (excluding, for the avoidance of doubt, Rubicon
Phantom Unitholders and Rubicon Management Rollover Holders), as applicable, will be entitled to receive their pro rata portion of a number of Earn-Out
Interests (subject to equitable adjustment for share splits, share dividends, combinations, recapitalizations and the like after the Closing, including to account
for any equity securities into which such shares are exchanged or converted) as additional consideration based on the performance of the Class A Common
Stock during the five (5) year period after the Closing (the “Earn-Out Period”), as set forth below upon satisfaction of any of the following conditions (each, an
“Earn-Out Condition”):

 
(1) 50% of the Earn-Out Interests if the VWAP of the Class A Common Stock equals or exceeds $14.00 per share (as adjusted for stock splits, stock
dividends, reorganizations, and recapitalizations) for twenty (20) of thirty (30) consecutive trading days during the Earn-Out Period;
 
(2) 50% of the Earn-Out Interests if the VWAP of the Class A Common Stock equals or exceeds $16.00 per share (as adjusted for stock splits, stock
dividends, reorganizations, and recapitalizations) for twenty (20) of any thirty (30) consecutive trading days during the Earn-Out Period.
 

Whether the Earn-Out Conditions will be met is uncertain and depends on factors that may be out of Rubicon’s direct control, such as market conditions and its
stock price. The failure of either Earn-Out Condition to occur could give rise to potential litigation and other negative effects because of management’s
business decisions, which may negatively impact Rubicon’s stock price.
 
A significant portion of the total outstanding shares of Class A Common Stock (or shares of Class A Common Stock that may be issued in the future
pursuant to an exchange or redemption of Class B Units) are subject to lock-up restrictions, but may be sold into the market in the near future. This could
cause the market price of our securities to drop significantly.
 

Pursuant to the Sponsor Agreement, the Sponsor and each Insider agreed therein not to transfer any Founder Class B Shares or Founder Private Placement
Warrants (or any shares of Class A Common Stock issuable upon conversion or exercise thereof) until the earlier of (i) February 11, 2023 (180 days after the
Closing Date) and (ii) the date after the Closing on which Rubicon completes a liquidation, merger, or similar transaction that results in all of Rubicon’s
stockholders having the right to exchange their shares of Class A Common Stock for cash, securities or other property. Sponsor holds 6,746,250 shares of Class
A Common Stock (after accounting for the forfeiture of 160,000 Founder Class B Shares pursuant to the Rubicon Equity Investment Agreement and 1,000,000
Founder Class B Shares pursuant to the Sponsor Forfeiture Agreement) and 12,623,125 Private Warrants (exercisable into 12,623,125 shares of Class A
Common Stock).

 
Pursuant to the Lock-Up Agreements, each holder agreed therein to certain transfer restrictions with respect to its Class A Common Stock and/or Class B

Units received as transaction consideration pursuant to the Merger Agreement, until the earlier of (i) February 11, 2023 (180 days after the Closing Date) and
(ii) the date after the Closing on which Rubicon completes a liquidation, merger, or similar transaction that results in all of Rubicon’s stockholders having the
right to exchange their equity holdings for cash, securities or other property. The holders of Rubicon Interests further agreed pursuant to the Lock-Up
Agreements not to exchange Class B Units for Class A Common Stock during this restricted period. As of the Closing Date, there are approximately 138.5
million shares of Class A Common Stock (or Class B Units otherwise exchangeable for shares of Class A Common Stock) subject to these restrictions.

 
On February 11, 2023, the transfer restrictions initially imposed in the Sponsor Agreement and Lock-Up Agreements expired. Shareholders are

subsequently allowed to trade their issued or issuable shares of Class A Common Stock free of restrictions, subject to removal of the transfer legends.
 
Pursuant to the Atalaya Termination Agreement, 500,000 shares of Class A Common Stock held by the ACM Seller are restricted from transfer until

May 30, 2024. Pursuant to the Vellar Termination Agreement, the 1,640,848 Previously Owned Shares are restricted from transfer until the earlier of May 30,
2024 or the six month anniversary of the conversion of 90% or more of the YA Convertible Debentures into shares of Class A Common Stock.
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Pursuant to the First Closing Insider SPA, the First Closing Insider Convertible Debentures are subject to a lock-up period that shall be the earlier of (i) (i)

18 months from December 16, 2022 and (ii) such date as YA II PN, Ltd. notifies the Company it has completely sold all shares of Class A Common Stock
under its self-liquidating convertible debenture issued pursuant to the Securities Purchase Agreement, dated as of November 30, 2022, by and between the
Company and YA II PN, Ltd.

 
Pursuant to the Second Closing Insider SPA, the Second Closing Insider Convertible Debentures are subject to a lock-up period that shall be the earlier of

(i) (i) 18 months from February 1, 2023 and (ii) such date as YA II PN, Ltd. notifies the Company it has completely sold all shares of Class A Common Stock
under its self-liquidating convertible debenture issued pursuant to the Securities Purchase Agreement, dated as of November 30, 2022, by and between the
Company and YA II PN, Ltd.

 
We entered into the following agreements whereby we issued or have agreed to issue unregistered securities that would require an effective registration

statement on Form S-1 or Form S-3 (as applicable) for the resale thereof:
 

 ● Pursuant to the Subscription Agreements, Rubicon issued 12.1 million shares of Class A Common Stock to the PIPE Investors.
 
 ● Pursuant to the Rubicon Equity Investment Agreement, Rubicon issued 160,000 shares of Class A Common Stock to the New Equity Holders.
 
 ● Pursuant to the Vellar Termination Agreement, Rubicon may issue up to $2.0 million of shares of Class A Common Stock to Vellar.
 
 ● Pursuant to the Deferred Fee Arrangements, Rubicon has issued 11,179,905 shares of Class A Common Stock.
   
 ● Pursuant to the SEPA, Rubicon issued 200,000 shares of Class A Common Stock to the Yorkville Investor as an initial commitment fee and may

issue up to $200.0 million of Class A Common Stock to the Yorkville Investor pursuant to the terms thereof.
   
 ● Pursuant to the DSUs, Rubicon will issue 815,032 shares of Class A Common Stock to certain Phantom Unitholders and Rubicon Management

Rollover Holders who were no longer employed by Rubicon or its subsidiaries at the time of the DSU award.
 
 ● Pursuant to the YA Convertible Debentures, Rubicon may issue up to $17.0 million (plus any interest or amounts accrued thereunder) of shares of

Class A Common Stock to the Yorkville Investor.
 
 ● Pursuant to the YA Warrant, Rubicon may issue up to $20.0 million of shares of Class A Common Stock to the Yorkville Investor, subject to

certain adjustments thereunder.
   
 ● Pursuant to the Insider Convertible Debentures, Rubicon may issue up to $17.0 million, net of an original issuance discount of $2.0 million, of

shares of Class A Common Stock to the investors party thereto.
 
Once these shares are registered for resale or in a primary offering, they can be sold in the public market upon issuance, subject to Rule 144 limitations

applicable to affiliates and vesting restrictions.
 
See the section entitled “Business Combination and Certain Other Transactions” in Part I, Item 1, “Business,” for additional information regarding the

SEPA, the YA Convertible Debentures, the YA Warrant, the Forward Purchase Agreement, the FPA Termination Agreements, the Deferred Fee Arrangements,
and Insider Convertible Debenture.
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The market price and trading volume of Class A Common Stock has been and may continue to be volatile and has declined and could further decline
significantly following the Business Combination.
 

Stock markets, including the NYSE, the NYSE Amex and the Nasdaq Capital Market, have from time to time experienced significant price and volume
fluctuations. Even if an active, liquid and orderly trading market develops and is sustained for our Class A Common Stock and Public Warrants, the market
price of Class A Common Stock and Public Warrants may be volatile and could decline significantly. In addition, the trading volume in Class A Common Stock
and Public Warrants may fluctuate and cause significant price variations to occur. If the market price of Class A Common Stock and Public Warrants declines
significantly, you may be unable to resell your shares and warrants at or above the market price of Class A Common Stock and Public Warrants as of the date of
the consummation of the Business Combination. We cannot assure you that the market price of Class A Common Stock and Public Warrants will not fluctuate
widely or decline significantly in the future in response to a number of factors, including, among others, the following:

 
 ● the realization of any of the risk factors presented in this report;
 
 ● actual or anticipated differences in our estimates, or in the estimates of analysts, for the Company’s revenues, results of operations, level of

indebtedness, liquidity or financial condition;
 
 ● additions and departures of key personnel;
 
 ● failure to comply with the requirements of NYSE;
 
 ● failure to comply with the Sarbanes-Oxley Act or other laws or regulations;
 
 ● future issuances, sales or resales, or anticipated issuances, sales or resales, of Class A Common Stock;
 
 ● perceptions of the investment opportunity associated with Class A Common Stock relative to other investment alternatives;
 
 ● the performance and market valuations of other similar companies;
 
 ● future announcements concerning Rubicon’s business or its competitors’ businesses;
 
 ● broad disruptions in the financial markets, including sudden disruptions in the credit markets;
 
 ● speculation in the press or investment community;
 
 ● actual, potential or perceived control, accounting or reporting problems;
 
 ● changes in accounting principles, policies and guidelines;
 
 ● general economic and political conditions, such as the effects of the COVID-19 outbreak, recessions, interest rates, local and national elections,

fuel prices, international currency fluctuations, corruption, political instability and acts of war or terrorism, including the outbreak of war in
Ukraine; and

   
 ● future issuances of Class A Common Stock at or below then-current trading prices, including pursuant to the YA Convertible Debentures, YA

Warrant, SEPA, and Insider Convertible Debentures.
 
In the past, securities class-action litigation has often been instituted against companies following periods of volatility in the market price of their

securities. This type of litigation could result in substantial costs and divert Rubicon’s management’s attention and resources, which could have a material
adverse effect on Rubicon.
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If securities or industry analysts do not publish research, publish inaccurate or unfavorable research or cease publishing research about us, our share
price and trading volume could decline significantly.
 

The market for Class A Common Stock will depend in part on the research and reports that securities or industry analysts publish about Rubicon or its
business. Securities and industry analysts do not currently, and may never, publish research on Rubicon. If no securities or industry analysts commence
coverage of Rubicon, the market price and liquidity for Class A Common Stock could be negatively impacted. In the event securities or industry analysts
initiate coverage, if one or more of the analysts who cover Rubicon downgrade their opinions about Class A Common Stock, publish inaccurate or unfavorable
research about Rubicon, or cease publishing about Rubicon regularly, demand for Class A Common Stock could decrease, which might cause its share price
and trading volume to decline significantly.

 
Future issuances of debt securities and equity securities may adversely affect us, including the market price of Class A Common Stock, and may be dilutive
to existing stockholders.
 

There is no assurance that Rubicon will not incur debt or issue equity ranking senior to Class A Common Stock such as the YA Convertible Debentures or
Insider Convertible Debentures. Those securities will generally have priority upon liquidation. Such securities also may be governed by an indenture or other
instrument containing covenants restricting Rubicon’s operating flexibility. Additionally, any convertible or exchangeable securities that Rubicon issues in the
future may have rights, preferences and privileges more favorable than those of Class A Common Stock. Because Rubicon’s decision to issue debt or equity in
the future will depend on market conditions and other factors beyond Rubicon’s control, it cannot predict or estimate the amount, timing, nature or success of
Rubicon’s future capital raising efforts. As a result, future capital raising efforts may reduce the market price of Class A Common Stock and be dilutive to
existing stockholders.

 
We do not intend to pay cash dividends for the foreseeable future.
 

Subject to its obligations under the Tax Receivable Agreement, Rubicon currently intends to retain its future earnings, if any, to finance the further
development and expansion of its business (including by re-investing such future earnings in Rubicon) and does not intend to pay cash dividends in the
foreseeable future. Any future determination to pay dividends will be subject to the Tax Receivable Agreement, A&R LLCA, and at the discretion of the board
of directors of Rubicon (the “Board”) and will depend on Rubicon’s financial condition, results of operations, capital requirements, restrictions contained in
future agreements and financing instruments, business prospects and such other factors as the Board deems relevant.

 
Rubicon is a holding company with no material assets other than its interest in Holdings LLC. We intend to cause Holdings LLC to make distributions to

holders of Class A Units and Class B Units such that the total cash distribution from Holdings LLC to the holders is sufficient to enable each holder to pay all
applicable taxes on taxable income allocable to such holder (the “Tax Distributions”). Rubicon will use the Tax Distributions to pay any taxes it owes and
satisfy its obligations under the Tax Receivable Agreement. In addition, Holdings LLC is expected to reimburse Rubicon for corporate and other overhead
expenses.

 
The A&R LLCA provides that the Tax Distributions will be made to holders of Class A Units and Class B Units (including Rubicon) at the highest

combined effective U.S. federal, state, and local marginal rate of tax applicable to an individual resident in the U.S. for the fiscal year. Rubicon anticipates that
the Tax Distributions it will receive from Holdings LLC may, in certain periods, exceed Rubicon’s actual tax liabilities and obligations to make payments under
the Tax Receivable Agreement. The Board, in its sole discretion, will make any determination from time to time with respect to the use of any such excess cash
so accumulated, which may include, among other uses, to pay dividends on the Class A Common Stock or to re-invest in Holdings LLC. Rubicon will have no
obligation to distribute such cash (or other available cash other than any declared dividend) to its stockholders. We also expect, if necessary, to undertake
ameliorative actions, which may include pro rata or non-pro rata reclassifications, combinations, subdivisions or adjustments of outstanding Class A Units
pursuant to the A&R LLCA, to maintain one-for-one parity between Class A Units held by Rubicon and shares of Class A Common Stock.

 
We may be subject to securities litigation, which is expensive and could divert management attention.
 

The market price of Class A Common Stock may be volatile and, in the past, companies that have experienced volatility in the market price of their stock
have been subject to securities class action litigation. Rubicon may be the target of this type of litigation in the future. Securities litigation against Rubicon
could result in substantial costs and divert management’s attention from other business concerns, which could seriously harm its business.
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Risks Related to Operating as a Public Company, the Up-C Structure and the Tax Receivable Agreement
 
Our management does not have prior experience in operating a public company.
 

Our management does not have prior experience in managing a publicly traded company. As such, the management team may encounter difficulties in
successfully or effectively managing Rubicon’s transition to a public company and in complying with its reporting and other obligations under federal
securities laws and other regulations and in connection with operating as a public company. Their lack of prior experience in dealing with the reporting and
other obligations and laws pertaining to public companies could result in the management of Rubicon being required to devote significant time to these
activities which may result in less time being devoted to the management and growth of Rubicon. Additionally, Rubicon will be required to hire additional
personnel with the appropriate level of knowledge, experience, and training in the accounting policies, practices or internal controls over financial reporting
required of public companies. Rubicon may be required to incur significant expense in connection with these efforts.

 
Rubicon will depend on distributions from Holdings LLC to pay any taxes and other expenses, including payments under the Tax Receivable Agreement.
 

Rubicon is a holding company and its only business is to act as the managing member of Holdings LLC, and its only material assets are Class A Units
representing approximately 32.6% of the membership interests of Holdings LLC. Rubicon does not have any independent means of generating revenue. We
anticipate that Holdings LLC will continue to be treated as a partnership for U.S. federal income tax purposes and, as such, generally will not be subject to any
entity-level U.S. federal income tax. Instead, taxable income will be allocated to the members of Holdings LLC. Accordingly, Rubicon will be required to pay
income taxes on its allocable share of any net taxable income of Holdings LLC. We intend to cause Holdings LLC to make pro rata distributions to each of its
members, including Rubicon, in an amount intended to enable each member to pay all applicable taxes on taxable income allocable to such member and to
allow Rubicon to make payments under the Tax Receivable Agreement. In addition, Holdings LLC will reimburse Rubicon for corporate and other overhead
expenses. If the amount of tax distributions to be made exceeds the amount of funds available for distribution, Rubicon shall receive a tax distribution payment
before the other members of Holdings LLC receive any distribution and the balance, if any, of funds available for distribution shall be distributed to the other
members of Holdings LLC pro rata in accordance with their assumed tax liabilities. To the extent that Rubicon needs funds, and Holdings LLC is restricted
from making such distributions under applicable laws or regulations, or is otherwise unable to provide such funds, it could materially and adversely affect
Rubicon’s ability to pay taxes and other expenses, including payments under the Tax Receivable Agreement, and affect our liquidity and financial condition.
Although we do not currently expect to pay dividends, such restrictions could also affect Rubicon’s ability to pay any dividends (if declared) in the future.

 
Rubicon is required to pay to the TRA Holders most of the tax benefits Rubicon receives from tax basis step-ups (and certain other tax benefits) attributable
to its acquisition of Legacy Rubicon Units in connection with the Business Combination and in the future, and the amount of those payments is expected to
be substantial.
 

Rubicon has entered into the Tax Receivable Agreement with the TRA Holders. The Tax Receivable Agreement provides for payment by Rubicon to the
TRA Holders of 85% of the amount of the net cash tax savings, if any, that Rubicon realizes (or, under certain circumstances, is deemed to realize) as a result of
(i) increases in tax basis (and utilization of certain other tax benefits) resulting from Rubicon’s acquisition of preferred and common units of Holdings LLC (the
“Legacy Rubicon Units”) in connection with the Business Combination and in Class B Unit future exchanges, (ii) certain favorable tax attributes (such as net
operating losses attributable to pre-merger tax periods) Rubicon acquired in the Blocker Mergers and (iii) any payments Rubicon makes to the TRA Holders
under the Tax Receivable Agreement (including tax benefits related to imputed interest). Rubicon will retain the benefit of the remaining 15% of these net cash
tax savings.

 
The term of the Tax Receivable Agreement commenced upon the completion of the Business Combination and will continue until all tax benefits that are

subject to the Tax Receivable Agreement have been utilized or have expired, unless we exercise our right to terminate the Tax Receivable Agreement (or it is
terminated due to a change in control or our breach of a material obligation thereunder), in which case Rubicon will be required to make the termination
payment specified in the Tax Receivable Agreement. In addition, payments we make under the Tax Receivable Agreement will be increased by any interest
accrued from the due date (without extensions) of the corresponding tax return.
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The actual tax benefit, as well as the amount and timing of any payments under the Tax Receivable Agreement, will vary depending upon a number of

factors, as further set forth in this report. For the sake of illustration, assuming all outstanding Class B Units are exchanged for shares of Class A Common
Stock, the estimated tax benefits to Rubicon subject to the Tax Receivable Agreement would be approximately $394.7 million and the related undiscounted
payment to the TRA Holders equal to 85% of the benefit would be approximately $335.5 million, assuming (i) exchanges occurred on the same day, (ii) a share
price of $10.00 per share of Class A Common Stock, (iii) no material changes in relevant tax law, (iv) a constant combined effective income tax rate of
24.017% and (v) that we have sufficient taxable income in each year to realize on a current basis the increased depreciation, amortization and other tax benefits
that are the subject of the Tax Receivable Agreement. The actual future payments to the TRA Holders will vary based on the factors discussed below, and
estimating the amount and timing of payments that may be made under the Tax Receivable Agreement is by its nature imprecise, as the calculation of amounts
payable depends on a variety of factors and future events. We expect to receive distributions from Holdings LLC in order to make any required payments under
the Tax Receivable Agreement. However, we may need to incur debt to finance payments under the Tax Receivable Agreement to the extent such distributions
or our cash resources are insufficient to meet our obligations under the Tax Receivable Agreement as a result of timing discrepancies or otherwise.

 
The actual tax benefit, as well as the amount and timing of any payments under the Tax Receivable Agreement, will vary depending on a number of

factors, including the price of our Class A Common Stock at the time of the exchange; the timing of future exchanges; the extent to which exchanges are
taxable; the amount and timing of the utilization of tax attributes; the amount, timing and character of Rubicon’s income; the U.S. federal, state and local tax
rates then applicable; the depreciation and amortization periods that apply to the increases in tax basis; the timing and amount of any earlier payments that
Rubicon may have made under the Tax Receivable Agreement; and the portion of Rubicon’s payments under the Tax Receivable Agreement that constitute
imputed interest or give rise to depreciable or amortizable tax basis. As a result of the increases in the tax basis (including actual and deemed increases) of the
tangible and intangible assets of Holdings LLC attributable to the initial acquisitions and exchanged Holdings LLC interests, the Blocker Mergers, and certain
other tax benefits, the payments that Rubicon will be required to make to the beneficiaries under the Tax Receivable Agreement will be substantial. There may
be a material negative effect on our financial condition and liquidity if, as described below, the payments under the Tax Receivable Agreement exceed the
actual benefits Rubicon receives in respect of the tax attributes subject to the Tax Receivable Agreement and/or distributions to Rubicon by Holdings LLC are
not sufficient to permit Rubicon to make payments under the Tax Receivable Agreement.

 
In certain circumstances, payments under the Tax Receivable Agreement may be accelerated and/or significantly exceed the actual tax benefits, if any, that
Rubicon actually realizes.
 

The Tax Receivable Agreement provides that if (i) Rubicon exercises its right to early termination of the Tax Receivable Agreement in whole (that is, with
respect to all benefits due to all beneficiaries under the Tax Receivable Agreement) or in part (that is, with respect to some benefits due to all beneficiaries
under the Tax Receivable Agreement), (ii) Rubicon experiences certain changes in control, (iii) the Tax Receivable Agreement is rejected in certain bankruptcy
proceedings, (iv) Rubicon fails (subject to certain exceptions) to make a payment under the Tax Receivable Agreement within 180 days after the due date, or
(v) Rubicon materially breaches its obligations under the Tax Receivable Agreement, Rubicon will be obligated to make an early termination payment to
holders of rights under the Tax Receivable Agreement equal to the present value of all payments that would be required to be paid by Rubicon under the Tax
Receivable Agreement. The amount of such payments will be determined on the basis of certain assumptions in the Tax Receivable Agreement, including (i)
the assumption that Rubicon would have enough taxable income to fully utilize the tax benefit resulting from the tax assets that are the subject of the Tax
Receivable Agreement, (ii) the assumption that any item of loss, deduction, or credit generated by a basis adjustment or imputed interest arising in a taxable
year preceding the taxable year that includes an early termination will be used by Rubicon ratably from such taxable year through the earlier of (x) the
scheduled expiration of such tax item or (y) 15 years; (iii) the assumption that any non-amortizable assets are deemed to be disposed of in a fully taxable
transaction on the fifteenth anniversary of the earlier of the basis adjustment and the early termination date; (iv) the assumption that U.S. federal, state and local
tax rates will be the same as in effect on the early termination date, unless scheduled to change; and (v) the assumption that any exchangeable units of Holdings
LLC (other than those held by Rubicon) outstanding on the termination date are deemed to be exchanged for an amount equal to the market value of the
corresponding number of shares of Class A Common Stock on the termination date. Any early termination payment may be made significantly in advance of
the actual realization, if any, of the future tax benefits to which the termination payment relates. The amount of the early termination payment is determined by
discounting the present value of all payments that would be required to be paid by Rubicon under the Tax Receivable Agreement at a rate equal to the lesser of
(a) 6.5% and (b) LIBOR (as defined in the Tax Receivable Agreement), plus 400 basis points.
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Moreover, as a result of an elective early termination, a change in control or Rubicon’s material breach of its obligations under the Tax Receivable

Agreement, Rubicon could be required to make payments under the Tax Receivable Agreement that exceed its actual cash savings. Thus, Rubicon’s obligations
under the Tax Receivable Agreement could have a substantial negative effect on its financial condition and liquidity and could have the effect of delaying,
deferring or preventing certain mergers, asset sales, or other forms of business combinations or changes of control. We cannot assure you that we will be able to
finance any early termination payment. It is also possible that the actual benefits ultimately realized by us may be significantly less than were projected in the
computation of the early termination payment. We will not be reimbursed if the actual benefits ultimately realized by us are less than were projected in the
computation of the early termination payment.

 
Payments under the Tax Receivable Agreement will be based on the tax reporting positions that we will determine and the Internal Revenue Service

(“IRS”) or another tax authority may challenge all or part of the tax basis increases, as well as other related tax positions we take, and a court could sustain
such challenge. If any tax benefits that have given rise to payments under the Tax Receivable Agreement are subsequently disallowed, Rubicon would be
entitled to reduce future amounts otherwise payable to a holder of rights under the Tax Receivable Agreement to the extent the holder has received excess
payments. However, the required final and binding determination that a holder of rights under the applicable Tax Receivable Agreement has received excess
payments may not be made for a number of years following commencement of any challenge, and Rubicon will not be permitted to reduce its payments under
the Tax Receivable Agreement until there has been a final and binding determination, by which time sufficient subsequent payments under such Tax Receivable
Agreement may not be available to offset prior payments for disallowed benefits. Rubicon will not be reimbursed for any payments previously made under the
Tax Receivable Agreement if the basis increases described above are successfully challenged by the IRS or another taxing authority. As a result, in certain
circumstances, payments could be made under the Tax Receivable Agreement that are significantly in excess of the benefit that Rubicon actually realizes in
respect of the increases in tax basis (and utilization of certain other tax benefits) and Rubicon may not be able to recoup those payments, which could adversely
affect Rubicon’s financial condition and liquidity.

 
In certain circumstances, Holdings LLC will be required to make distributions to us and the continuing members of Holdings LLC, and the distributions
that Holdings LLC will be required to make may be substantial.
 

Holdings LLC is expected to continue to be treated as a partnership for U.S. federal income tax purposes and, as such, is not subject to U.S. federal income
tax. Instead, taxable income will be allocated to its members, including Rubicon. Pursuant to the A&R LLCA, Holdings LLC will make pro rata tax
distributions to its members, including Rubicon, which generally will be pro rata based on the ownership of Holdings LLC units, calculated using an assumed
tax rate, to enable each of the members to pay taxes on that member’s allocable share of Holdings LLC’s net taxable income. Under applicable tax rules,
Holdings LLC is required to allocate net taxable income disproportionately to its members in certain circumstances. Because tax distributions will be
determined based on assumptions, including an assumed tax rate that is the highest combined effective marginal tax rate applicable to an individual resident in
the U.S. for the taxable year, but will be made pro rata based on ownership of Holdings LLC units, Holdings LLC will be required to make tax distributions
that, in the aggregate, will likely exceed the aggregate amount of taxes payable by its members with respect to the allocation of Holdings LLC’s income.

 
Funds used by Holdings LLC to satisfy its tax distribution obligations will generally not be available for reinvestment in its business and these the tax

distributions Holdings LLC will be required to make may be substantial.
 
As a result of potential differences in the amount of net taxable income allocable to us and to other members of Holdings LLC, as well as the use of an

assumed tax rate in calculating Holdings LLC’s Tax Distribution obligations, we may receive distributions significantly in excess of our tax liabilities and
obligations to make payments under the Tax Receivable Agreement. We may choose to manage these excess distributions through a number of different
approaches, including through the payment of dividends to our holders of Class A Common Stock or by applying them to other corporate purposes.

 
The IRS might challenge the tax basis step-ups and other tax benefits we receive in connection with the Business Combination and the related transactions
and in connection with future acquisitions of Class B Units.
 

The Rubicon Continuing Unitholders may exchange Class B Units for shares of our Class A Common Stock in the future or, at the election of Rubicon in
its sole discretion, for cash. The Blocker Mergers and exchanges by Rubicon Continuing Unitholders in the future may result in increases in the tax basis of the
assets of Holdings LLC that otherwise would not have been available. These increases in tax basis are expected to increase, or deemed to increase (for U.S. tax
purposes) Rubicon’s depreciation and amortization and, together with other tax benefits, reduce the amount of tax that Rubicon would otherwise be required to
pay, although it is possible that the IRS might challenge all or part of these tax basis increases or other tax benefits, and a court might sustain such a challenge.
Rubicon’s ability to achieve benefits from any tax basis increases or other tax benefits will depend upon a number of factors, as discussed below, including the
timing and amount of our future income. We will not be reimbursed for any payments previously made under the Tax Receivable Agreement if the basis
increases or other tax benefits described above are successfully challenged by the IRS or another taxing authority (other than by an off-set against future
payments under the Tax Receivable Agreement). As a result, in certain circumstances, payments could be made under the Tax Receivable Agreement in excess
of our ultimate cash tax savings.
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We may incur tax and other liabilities attributable to Blocked Unitholders as a result of certain reorganization transactions.
 

In connection with the Blocker Mergers, Rubicon issued Blocked Unitholders shares of Class A Common Stock as merger consideration. As the successor
to these merged entities, Rubicon generally will succeed to and be responsible for any outstanding or historical tax or other liabilities of the Blocker
Companies, including any liabilities incurred as a result of the Blocker Mergers. Any such liabilities for which Rubicon is responsible could have an adverse
effect on our liquidity and financial condition.

 
Future changes to tax laws or our effective tax rate could materially and adversely affect our company and reduce net returns to our stockholders.
 

Our tax treatment is subject to the enactment of, or changes in, tax laws, regulations and treaties, or the interpretation thereof, tax policy initiatives and
reforms under consideration and the practices of tax authorities in various jurisdictions, all of which could change on a prospective or retroactive basis. Such
changes may include (but are not limited to) the taxation of operating income, investment income, dividends received or (in the specific context of withholding
tax) dividends paid, or the taxation of partnerships and other passthrough entities. We are unable to predict what tax reform may be proposed or enacted in the
future or what effect such changes would have on our business, but such changes, to the extent they are brought into tax legislation, regulations, policies or
practices, could affect our financial position and overall or effective tax rates in the future, reduce post-tax returns to our stockholders, and increase the
complexity, burden and cost of tax compliance.

 
Our businesses are subject to income taxation in the United States. Tax rates at the federal, state and local levels in the United States may be subject to

significant change. If our effective tax rate increases, our operating results and cash flow could be adversely affected. Our effective income tax rate can vary
significantly between periods due to a number of complex factors, including projected levels of taxable income in each jurisdiction, tax audits conducted and
settled by various tax authorities, and adjustments to income taxes upon finalization of income tax returns.

 
We may be required to pay additional taxes because of the U.S. federal partnership audit rules and potentially also state and local tax rules.
 

Under the U.S. federal partnership audit rules, subject to certain exceptions, audit adjustments to items of income, gain, loss, deduction, or credit of an
entity (and any holder’s share thereof) are determined, and taxes, interest, and penalties attributable thereto, are assessed and collected at the entity level.
Holdings LLC (or any of its applicable subsidiaries or other entities in which Holdings LLC directly or indirectly invests that are classified as partnerships for
U.S. federal income tax purposes) may be required to pay additional taxes, interest and penalties as a result of an audit adjustment, and Rubicon, as a member
of Holdings LLC (or such other entities), could be required to indirectly bear the economic burden of those taxes, interest, and penalties even though we may
not otherwise have been required to pay additional corporate-level taxes as a result of the related audit adjustment. Audit adjustments for state or local tax
purposes similarly could result in Holdings LLC (or any of its applicable subsidiaries or other entities in which Holdings LLC directly or indirectly invests)
being required to pay or indirectly bear the economic burden of state or local taxes and associated interest and penalties.

 
Under certain circumstances, Holdings LLC or an entity in which Holdings LLC directly or indirectly invests may be eligible to make an election to cause

members of Holdings LLC (or such other entity) to take into account the amount of any understatement, including any interest and penalties, in accordance
with such member’s share in Holdings LLC in the year under audit. We will decide whether or not to cause Holdings LLC to make this election (subject to the
terms of the A&R LLCA); however, there are circumstances in which the election may not be available and, in the case of an entity in which Holdings LLC
directly or indirectly invests, such decision may be outside of our control. If Holdings LLC or an entity in which Holdings LLC directly or indirectly invests
does not make this election, the then-current members of Holdings LLC (including Rubicon) could economically bear the burden of the understatement.
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If Holdings LLC were to become a publicly traded partnership taxable as a corporation for U.S. federal income tax purposes, Rubicon and Holdings LLC
might be subject to potentially significant tax inefficiencies, and Rubicon would not be able to recover payments previously made by it under the Tax
Receivable Agreement, even if the corresponding tax benefits were subsequently determined to have been unavailable due to such status.
 

We intend to operate such that Holdings LLC does not become a publicly traded partnership taxable as a corporation for U.S. federal income tax purposes.
A “publicly traded partnership” is an entity that otherwise would be treated as a partnership for U.S. federal income tax purposes, the interests of which are
traded on an established securities market or are readily tradable on a secondary market or the substantial equivalent thereof. From time to time the U.S.
Congress has considered legislation to change the tax treatment of partnerships and there can be no assurance that any such legislation will not be enacted or if
enacted will not be adverse to us.

 
If Holdings LLC were to become a publicly traded partnership taxable as a corporation for U.S. federal income tax purposes, significant tax inefficiencies

might result for Rubicon and Holdings LLC, including as a result of Rubicon’s inability to file a consolidated U.S. federal income tax return with Holdings
LLC. In addition, Rubicon may not be able to realize tax benefits covered under the Tax Receivable Agreement and would not be able to recover any payments
previously made by it under the Tax Receivable Agreement, even if the corresponding tax benefits (including any claimed increase in the tax basis of Holdings
LLC’s assets) were subsequently determined to have been unavailable.

 
Item 1B. Unresolved Staff Comments.
 

None.
 
Item 2. Properties.
 

While most of our employee base operates remotely, we maintain four facilities for operations: our corporate headquarters are in Lexington, Kentucky and
we maintain offices in Atlanta, Georgia, New York, New York, and Tinton Falls, New Jersey. We lease all our facilities. We believe that our current office space
and facilities are adequate to meet our current needs.

 
Item 3. Legal Proceedings.
 

In the ordinary course of business, we are or may be involved in various legal or regulatory proceedings, claims or purported class actions related to
alleged infringement of third-party patents and other intellectual property rights, commercial, corporate and securities, labor and employment, wage and hour
and other claims. In management’s opinion, resolution of all current matters is not expected to have a material adverse impact on our consolidated results of
operations, cash flows or financial position.

 
Item 4. Mine Safety Disclosures.
 

Not applicable.
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PART II

 
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.
 
Market Information
 

Our Class A Common Stock and Public Warrants are currently traded on the NYSE under the symbols “RBT” and “RBT WS,” respectively.
 
As of March 21, 2023, there were 33 holders of record of our Class A Common Stock and 168 holders of record of our Class V Common Stock.
 

Dividend Policy
 

We have not paid any cash or stock dividends on Common Stock to date. The payment of cash dividends in the future will be dependent upon our revenues
and earnings, if any, capital requirements and general financial condition. The payment of any cash dividends will be within the discretion of the Board, subject
to restrictions under Delaware law. The Company’s ability to declare dividends will also be limited by restrictive covenants pursuant to existing and any future
debt financing.

 
Issuer Purchase of Equity Securities
 

There were no issuer purchases of equity securities of the Company during the three months ended December 31, 2022.
 
Unregistered Equity Securities and Use of Proceeds
 

Except as previously disclosed in a Current Report on Form 8-K, no unregistered sales of the Company’s equity securities were made during the fiscal year
ended December 31, 2022.
 
Item 6. [Reserved]
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
 
The following discussion and analysis of the financial condition and results of operations of Rubicon Technologies, Inc., a Delaware corporation (“Rubicon,”
“we,” “us,” and “our”), should be read together with our audited consolidated financial statements included elsewhere in this Annual Report on Form 10-K.
The following discussion contains forward-looking statements. Words such as “expect,” “believe,” “anticipate,” “intend,” “estimate,” “seek” and variations
and similar words and expressions are intended to identify such forward-looking statements. Such forward-looking statements relate to future events or future
performance, but reflect management’s current beliefs, based on information currently available. Our actual results may differ significantly from those
projected in the forward-looking statements. Factors that might cause future results to differ materially from those projected in the forward-looking statements
include, but are not limited to, those discussed in the sections entitled “Risk Factors” and “Cautionary Statement Regarding Forward Looking Statements” in
this report. We assume no obligation to update any of these forward-looking statements except as required by law.
 
Overview
 

We are a digital marketplace for waste and recycling services. Underpinning this marketplace is a cutting-edge, modular platform that powers a modern,
digital experience and delivers data-driven insights and transparency for our customers and hauling and recycling partners. We provide our waste generator
customers with a platform that delivers pricing transparency, self-service capabilities, and a seamless customer experience while helping them achieve their
environmental goals; we enhance our hauling and recycling partners’ economic opportunities and help them optimize their businesses; and we help
governments provide more advanced waste and recycling services that allow them to serve their local communities more effectively.

 
Over the past decade, this value proposition has allowed us to scale our platform considerably. Our digital marketplace now services over 8,000 customers,

including numerous large, blue-chip customers such as Apple, Dollar General, Starbucks, Walmart, Chipotle, and FedEx, and encompasses over 8,000 hauling
and recycling partners across North America. We have also deployed our technology in over 90 municipalities within the United States and operate in 20
countries. Furthermore, we have secured a robust portfolio of intellectual property, having been awarded more than 60 patents and 20 trademarks.

 
We operate as one segment. See Note 1, Nature of operations and summary of significant accounting policies, to our audited consolidated financial

statements included elsewhere in this Annual Report for our discussion about segments.
 

COVID-19 Update
 

On January 30, 2020, the World Health Organization declared the coronavirus “COVID-19” outbreak a “Public Health Emergency of International
Concern” and on March 11, 2020, declared it to be a pandemic. COVID-19 and actions taken to mitigate it such as travel bans and restrictions, limitations on
business activity, quarantines, work-from-home directives and shelter-in-place orders have had and are expected to continue to have an adverse impact on
certain businesses and industries and the economies and financial markets regionally and globally, including the geographical areas in which we operate. The
COVID-19 pandemic has created significant global economic uncertainty, adversely impacted the business of our customers and partners, impacted our
business, results of operations and cash flows and could further impact our business, results of operations and our cash flows in the future.

 
In response to the COVID-19 pandemic, we have proactively taken steps to put our employees’, customers’ and partners’ needs first to ensure that we can

provide our services safely and efficiently. Since the beginning of the outbreak, we took actions in response to the pandemic that focused on maintaining
business continuity, supporting our employees, helping our customers and communities and preparing for the future and the long-term success of our business.
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As a result of the pandemic, we experienced customer attrition during the second half of 2020 which caused a decline in service revenue during the first

half of 2021 as compared to the same prior-year period; however, our revenues subsequently began to recover and for the second half of 2021, our service
revenue increased by $21.7 million as compared to the second half of 2020. This trend has continued into 2022 with our service revenue increasing by $88.9
million for the year ended December 31, 2022, as compared to the year ended December 31, 2021. Additionally, our sales and marketing activities and spend
decreased during 2021 and 2020 as a result of pandemic-related cost-saving initiatives. Some sales and marketing activities, including hiring in the sales and
marketing teams and team members’ attendance at business development conferences and meetings, resumed beginning in the first quarter of 2022,
contributing to an additional $1.8 million in sales and marketing cost for the year ended December 31, 2022 as compared to the year ended December 31, 2021.
Furthermore, we received loans under the Paycheck Protection Program (“PPP”), which was established under the CARES Act and is administered by the
Small Business Administration (“SBA”), for an amount totaling $10.8 million, the full amount of which, along with associated accumulated interest, was
forgiven during 2021.

 
The ultimate extent of the impact of the COVID-19 pandemic on our operational and financial performance depends on certain developments, including

the duration of the pandemic and any resurgences, the severity of the disease, responsive actions taken by public health officials, the development, efficacy,
distribution and public acceptance of treatments and vaccines, and the impacts on our customers, employees, partners, sales cycles and industry, all of which
are uncertain and currently cannot be predicted with any degree of certainty. In addition, the global macroeconomic effects of the COVID-19 pandemic and
related impacts on our customers’ business operations and their demand for our products and services may persist for an indefinite period, even after the
COVID-19 pandemic has subsided. While it is unknown how long pandemic conditions will last and what the complete financial impact will be, we are closely
monitoring the impact of the COVID-19 pandemic on all aspects of our business and are unable at this time to predict the impact that COVID-19 will have on
our business, financial position, and operating results in future periods due to numerous uncertainties.

 
Mergers
 

On August 15, 2022 (the “Closing Date”), we consummated the mergers (the “Mergers”) with Founder SPAC (“Founder”) pursuant to that certain
Agreement and Plan of Merger dated December 15, 2021 (the “Merger Agreement”) (the “Closing”). Pursuant to the Merger Agreement, Ravenclaw Merger
Sub LLC (“Merger Sub”), a wholly owned subsidiary of Founder, merged with and into Rubicon Technologies, LLC (“Holdings LLC”), with Holdings LLC
surviving as a wholly-owned subsidiary of Rubicon. In connection with the Closing, Founder changed its name to Rubicon Technologies, Inc. and Holdings
LLC changed its name to Rubicon Technologies Holdings, LLC.

 
The Mergers were accounted for akin to a reverse recapitalization. We were deemed the accounting predecessor and Rubicon is the successor SEC

registrant to Founder, meaning that our financial statements for previous periods are included in this Annual Report on Form 10-K and will be disclosed in
Rubicon’s future periodic reports and registration statements filed with the SEC. Under this method of accounting, Founder is treated as the acquired company
for financial statement reporting purposes. As a result of consummation of the Mergers, the most significant changes in our financial position was a net increase
in cash of approximately $73.8 million after accounting for transaction and other costs ($25.3 million), payments under the Forward Purchase Agreement (as
defined below) ($68.7 million), the PIPE Investment ($121.0 million), Founder shareholder redemptions in connection with the Mergers ($246.0 million) and
the Cash Transaction Bonuses (as defined below) ($28.9 million).

 
As a result of the Mergers, Rubicon became the successor to Founder as a publicly traded company and is listed on the New York Stock Exchange

(“NYSE”), which requires us to hire additional personnel and implement procedures and processes to address public company regulatory requirements and
customary practices. We expect to incur additional annual expenses as a public company, particularly as compared to the expenses reflected in our financial
statements prior to the Mergers, for, among other things, directors’ and officers’ liability insurance, director fees, and additional internal and external
accounting, legal and administrative resources.

 
In connection with the Mergers, we entered into a Tax Receivable Agreement with certain of our legacy investors. We may be required to make significant

payments in the future under this agreement depending on the extent of certain tax benefits and other factors and these payments could have a material impact
on our results of operations and liquidity. See “—Tax Receivable Agreement” below for additional information.
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Forward Purchase Agreement
 

On August 4, 2022, Founder, Holdings LLC and ACM ARRT F LLC (“ACM Seller”) entered into a Forward Purchase Agreement (as novated to the FPA
Sellers), pursuant to which, prior to the Closing, the FPA Sellers purchased an aggregate of 7,082,616 Founder Class A Shares from redeeming holders, and
upon such purchase, the FPA Sellers waived their redemption rights with respect to such securities, resulting in additional net proceeds to Rubicon of
approximately $4.0 million at the Closing. On November 30, 2022, we terminated the Forward Purchase Agreement and related obligations pursuant to the
Atalaya Termination Agreement and Vellar Termination Agreement. See “—Liquidity and Capital Resources—Other Financing Arrangements” below for
additional information.

 
SEPA
 

On August 31, 2022, we entered into a Standby Equity Purchase Agreement (the “SEPA”) with YA II PN, Ltd. (the “Yorkville Investor”) pursuant to which
(a) we issued to the Yorkville Investor 200,000 shares of Class A Common Stock represented an initial up-front commitment fee, and (b) assuming satisfaction
of certain conditions and subject to the limitations set forth in the SEPA, we have the right, from time to time to issue and sell to the Yorkville Investor up to
$200.0 million in shares of Class A Common Stock until the earlier of September 1, 2025 (the first day of the month next following the 36-month anniversary
of the date of the SEPA) or the date on which the facility has been fully utilized, in each case, with such sales first subject to the SEC declaring effective a
registration statement covering the resale of such shares of Class A Common Stock. See “—Liquidity and Capital Resources—Other Financing Arrangements”
below for additional information.

 
Yorkville SPA
 

On November 30, 2022, we entered into a security purchase agreement with the Yorkville Investor (the “YA SPA”), whereby we agreed to issue and sell to
the Yorkville Investor (i) convertible debentures (the “YA Convertible Debentures”) in the aggregate principal amount of up to $17.0 million, which are
convertible into Class A Common Stock (the “YA Conversion Shares”), and (ii) a pre-funded warrant (the “YA Warrant”), which is exercisable for $20.0
million of Class A Common Stock (the “YA Warrant Shares”), on the terms and subject to the conditions set forth therein.

 
On November 30, 2022, upon signing the YA SPA, we (i) issued and sold to the Yorkville Investor (a) a convertible debenture in the principal amount of

$7.0 million for a purchase price of $7.0 million (the “First YA Convertible Debenture) and (b) the YA Warrant for a pre-funded purchase price of $6.0 million,
and (ii) paid the Yorkville Investor a commitment fee in the amount of $2.0 million, with such amount being deducted from the proceeds of the First YA
Convertible Debenture. Pursuant to the YA SPA, the parties further agreed that we would issue and sell to the Yorkville Investor and the Yorkville Investor
would purchase from us another convertible debenture in the principal amount of $10.0 million for a purchase price of $10.0 million (the “Second YA
Convertible Debenture”), upon the satisfaction of certain conditions defined in the YA SPA. On February 3, 2023, following satisfaction of these conditions, we
issued and sold to the Yorkville Investor the Second YA Convertible Debenture in the principal amount of $10.0 million for a purchase price of $10.0 million.

 
Insider SPAs
 

On December 16, 2022, we entered into a security purchase agreement (the “First Closing Insider SPA”) with various investors comprised of certain
members of Rubicon’s management team and board of directors (the “First Closing Insider Investors”). Pursuant to the First Closing Insider SPA, on
December 31, 2022, the First Closing Insider Investors purchased convertible debentures in the aggregate principal amount of $11.9 million and purchase price
of $10.5 million (the “the First Closing Insider Convertible Debentures”). The First Closing Insider SPA contained customary representations, warranties, and
covenants for the sale and purchase of the First Closing Insider Convertible Debentures. See “—Liquidity and Capital Resources—Other Financing
Arrangements” below for additional information.

 
On February 1, 2023, we entered into a security purchase agreement (the “Second Closing Insider SPA”) with various third parties and Guardians of New

Zealand Superannuation, a beneficial owner of greater than 10% of the issued and outstanding Class A Common Stock and Class V Common Stock (the
“Second Closing Insider Investors”). Pursuant to the Second Closing Insider SPA, on February 1, 2023, the Second Closing Insider Investors purchased
convertible debentures in the aggregate principal amount of $6.5 million and purchase price of $5.7 million (the Second Closing Insider Convertible
Debentures). The Second Closing Insider SPA contained customary representations, warranties, and covenants for the sale and purchase of the Second Closing
Insider Convertible Debentures. See “—Liquidity and Capital Resources—Other Financing Arrangements” below.
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Rodina Note
 

On February 2, 2023, we issued an Unsecured Promissory Note to CHPAF Holdings SAPI de CV (“Rodina”), an affiliate of Andres Chico, a member of
the Company’s board of directors, and Jose Miguel Enrich, a beneficial owner of greater than 10% of the issued and outstanding Class A Common Stock and
Class V Common Stock, in the amount of $3.0 million (the “Rodina Note”). The Rodina Note accrues interest at an annual rate of 16.0% and matures on
July 1, 2024. The principal and interest will become due and payable on the maturity date.

 
Chico PIPE Agreements
 

On March 16, 2023, we entered into Subscription Agreements (the “Chico PIPE Agreements”) with Jose Miguel Enrich, a beneficial owner of greater than
10% of the issued and outstanding Class A Common Stock and Class V Common Stock, Felipe Chico Hernandez, and Andres Chico, a director of Rubicon,
pursuant to which Rubicon issued shares of Class A Common Stock to each purchaser in exchange for the purchase price set forth therein. The Chico PIPE
Agreements include resale restrictions in addition to customary terms, representations, and warranties.

 
Key Factors Affecting Our Performance
 

Financial results from our operations and the growth and future success of our business are dependent upon many factors. While each of these factors
presents significant opportunities for us, these factors also pose challenges that we must successfully address to sustain and grow our business. See also “—Key
Metrics and Non-GAAP Financial Measures” below for a discussion of key business and non-GAAP metrics that we use to help manage and evaluate our
business, identify trends affecting our business, formulate business plans, and make strategic decisions.

 
Industry trends and customers preference
 

The waste and recycling industry is highly regulated and complex, and public policy is increasingly focused on improving diversion from landfills and
reducing emissions. Current policies tend to encourage and reward reductions in carbon dioxide emissions, and many major cities in the United States have
promulgated climate action plans committing to achieve emissions reductions. Additionally, the waste generators’ awareness of benefits achieved by improved
diversion from landfills has been increasing which we believe is and will continue driving preference for recycling over landfills. We view these trends as an
opportunity to accelerate the growth of our business, including our revenue and profitability.

 
Commodity nature of our recycling program
 

Through our recycling program, we market a variety of materials, including fibers such as old corrugated cardboard, old newsprint, aluminum, glass,
pallets and other materials. Currently, old corrugated cardboard is the most significant material in our recycling program. Our recyclable commodity revenue is
influenced by fluctuations in prices of the recyclable commodities. Periods of increasing prices generally provide the opportunity for higher revenue while
periods of declining prices may result in declines in sales. For the reporting periods, the trend of the recyclable commodity prices was generally upward and
contributed to higher recyclable commodity revenue in more recent periods. For the years ended December 31, 2022 and 2021, our recyclable commodity
revenue was $85.6 million and $82.1 million, respectively.

 
See the sections titled “Qualitative and Quantitative Disclosures About Market Risk” and “Risk Factors” included elsewhere in this report for further

discussion regarding recyclable commodity price risk.
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Investment in products
 

We are actively investing in our business to support future growth and we expect this investment to continue. We have built a leading cloud-based digital
marketplace that provides a transformational customer experience through an easy-to-use interface, where customers can manage services, track invoices, and
view environmental outcomes. We believe that our platform is highly differentiated, and we expect to continue to invest in product development to further
develop and enhance our platform’s features and functionality to further extend the adoption of our platform. For the years ended December 31, 2022 and 2021,
our product development cost was $37.5 million and $22.5 million, respectively. While we continue to invest in product development, we are focusing on
operational efficiencies and cost reduction measures, such as rationalizing redundancies across the organization. We expect product development costs to stay
consistent as a percentage of total revenue in the next 12 months.

 
Components of Results of Operations
 
Revenue
 

We generate our revenue from waste removal, waste management and consultation services, platform subscriptions, and the purchase and sale of
recyclable commodities.

 
Service revenue:
 

Service revenues are comprised of waste removal and consultation services provided to customers for waste, recycling and logistics solutions. Services
include planning, consolidation of billing and administration, cost savings analyses, vendor procurement and performance management, and a suite of solutions
providing insights into the customers’ waste streams.

 
Recyclable commodity revenue:
 

We recognize recyclable commodity revenue through the purchase and sale of old corrugated cardboard, old newsprint, aluminum, glass, pallets and other
recyclable materials.

 
Cost of revenue, exclusive of amortization and depreciation
 

Cost of service revenues primarily consist of expenses related to delivering our service and providing support, including third-party hauler costs, costs of
data center capacity, certain fees paid to various third parties for the use of their technology, services and data, and employee-related costs such as salaries and
benefits.

 
As part of our services, we work with our customers to locate opportunities to reduce waste volume and service frequency with the intention to reduce

costs for the customers which in turn leads to reduced costs for us. We are typically entitled to bill for a portion of such savings the customers realize as a result
of our services in accordance with the terms of our customer contracts.

 
Sales and marketing
 

Sales and marketing expenses consist primarily of compensation costs, including salaries, bonuses, benefits and other incentives to our sales and marketing
personnel, advertising expenses, digital marketing expenses, sales commissions and other promotional expenditures.
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Product development
 

Product development expenses consist primarily of compensation costs, including salaries, bonuses and other benefits to our product development team,
contract labor expenses and fees for software licenses, consulting, legal, and other services.

 
General and administrative
 

General and administrative expenses consist primarily of compensation and benefits related costs, including equity-based compensation expense for our
general corporate functions. General and administrative costs also consist of third-party professional service fees for external legal, accounting, and other
consulting services, insurance charges, hosting fees and overhead costs.

 
We expect that general and administrative expenses will decrease as a percentage of total revenues over the next several years as a result of our increased

focus on operational efficiencies and planned cost reduction measures across the organization. We plan to eliminate redundancies across the organization,
which were a byproduct of our growth and expansion phase the past few years. However, we expect certain incremental costs to incur as a result of operating as
a public company, including expenses to comply with the rules and regulations applicable to companies listed on a national securities exchange and expenses
related to compliance and reporting obligations pursuant to the rules and regulations of the SEC.

 
Equity-based compensation expense during the year ended December 31, 2022 was approximately $101.0 million, an increase of $93.2million compared

to the year ended December 31, 2021. At the consummation of the Mergers, we incurred approximately $79.7 million of equity-based compensation expense
due to the modification and vesting of the “Legacy Rubicon Incentive Units and Phantom Units,” which are those units we granted pursuant to the Holdings
LLC Profits Participation Plan and Unit Appreciation Rights Plan (the “2014 Plan”) and additional $10.9 million for the RSUs granted to certain management
members.

 
At the consummation of the Mergers, we also incurred approximately $47.6 million of one-time compensation costs associated with Rubicon management

rollover consideration under the Merger Agreement, which is payable in cash or equity at our discretion. On October 19, 2022, we granted certain RSU awards
as replacement awards for $13.9 million of the accrued management rollover consideration. The number of RSUs issuable in exchange of Legacy Rubicon
Phantom Units is 1,828,669. These RSUs vested into an equivalent number of Class A Common Stock on February 11, 2023. The equity-based compensation
expense for the RSUs and DSUs issued in exchange for the management rollover consideration was approximately $3.5 million, which resulted in a $10.4
million gain recognized in general and administrative expense for the year ended December 31, 2022. Accounting rules require immediate recognition of the
equity-based compensation expense as a result of the non-substantive vesting period. The remaining $33.7 million of accrued management rollover is presented
in accrued expenses as of December 31, 2022, and we expect to make certain RSU and deferred stock unit (“DSU”) awards as replacement awards for the
remaining accrued Rubicon management rollover consideration.
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On October 19, 2022, we granted certain RSU and DSU awards pursuant to the Merger Agreement as replacement awards for the Holdings LLC Phantom

Units. The number of RSUs and DSUs issued in exchange of Legacy Rubicon Phantom Units is 970,389 and 540,032, respectively. These RSUs and DSUs
vested into an equivalent number of Class A Common Stock on February 11, 2023. The equity-based compensation expense for the RSUs and DSUs issued in
exchange for the Legacy Rubicon Phantom Units was approximately $2.2 million and recognized in general and administrative expense for the year ended
December 31, 2022. Accounting rules require immediate recognition of the equity-based compensation expense as a result of the non-substantive vesting
period.

 
Additionally, certain of our employees received a one-time incentive cash payment upon closing of the Mergers (the “Cash Transaction Bonuses”). The

aggregate Cash Transaction Bonuses paid by us in connection with the Mergers was approximately $28.9 million, as well as additional discretionary bonuses in
the amount of $2.8 million paid following the Closing. Historically, we have paid annual cash-based bonuses to our employees. For the years ended
December 31, 2022 and 2021, the annual cash-based bonuses we incurred were $4.6 million and $6.8 million, respectively. We expect that annual cash-based
bonuses will continue to be a component of our employee compensation practices to ensure that we are able to attract and retain employee talent; however, we
do not expect that additional cash-based bonuses of a size comparable to the Cash Transaction Bonuses will be awarded or payable in the ordinary course,
outside of a change of control or similar significant transaction. Accordingly, our general and administrative expenses increased by the payment of the Cash
Transaction Bonuses during the year ended December 31, 2022 (the periods in which the Mergers were consummated).

 
Additionally, pursuant to the CEO Transition Agreement, we made a series of transition payments to Mr. Nate Morris, the Company’s former CEO, in the

aggregate amount of $1.9 million through February 10, 2023 and a $0.7 million bonus with respect to his service in 2022 that was paid in 2023. In lieu of any
obligation to deliver RSUs to Mr. Morris pursuant to his employment agreement, we granted to Mr. Morris an award of 8,378,986 RSUs that vested on
February 10, 2023.

 
We expect that equity-based compensation will continue to be a substantial component of employee compensation practices of Rubicon; however, we do

not expect that additional equity-based compensation of a size comparable to the grants made in respect of the Legacy Rubicon Incentive Units and Phantom
Units or the CEO Transition Agreement will be awarded in the ordinary course, outside of a change of control or similar significant transaction or comparable
management transitions. It is anticipated that such equity-based compensation expenses will likely increase our general and administrative expenses, dilute
existing Rubicon stockholders, and reduce our earnings per share.

 
Amortization and depreciation
 

Amortization and depreciation consist of all depreciation and amortization expenses associated with our property and equipment, acquired intangible assets
and customer acquisition costs.

 
Interest expense
 

Interest expense consists primarily of interest expense associated with our outstanding debt, including accretion of debt issuance costs.
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Results of Operations
 

The following tables show our results of operations for the periods presented. The period-to-period comparison of financial results is not necessarily
indicative of future results.

 
Comparison of years ended December 31, 2022 and 2021
 
 

 
Year Ended

December 31,     
  2022   2021   Change $   Change %  
  (in thousands, except changes in percentage)  
Revenue                 

Service  $ 589,810  $ 500,911  $ 88,899   17.7%
Recyclable commodity   85,578   82,139   3,439   4.2%

Total revenue   675,388   583,050   92,338   15.8%
Costs and expenses:                 

Cost of revenue (exclusive of amortization and depreciation)                 
Service   569,750   481,642   88,108   18.3%
Recyclable commodity   78,083   77,030   1,053   1.4%

Total cost of revenue (exclusive of amortization and depreciation)   647,833   558,672   89,161   16.0%
Sales and marketing   16,177   14,457   1,720   11.9%
Product development   37,450   22,485   14,965   66.6%
General and administrative   221,493   52,915   168,578   318.6%
Amortization and depreciation   5,723   7,128   (1,405)   (19.7)%

Total costs and expenses   928,676   655,657   273,019   41.6%
Loss from operations   (253,288)   (72,607)   (180,681)   248.8%

Other income (expense):                 
Interest earned   2   2   -   0%
Gain on forgiveness of debt   -   10,900   (10,900)   (100)%
Gain (loss) on change in fair value of warrant liabilities   (1,777)   (606)   (1,171)   193.2%
Gain (loss) on change in fair value of earn-out liabilities   68,500   -   68,500   NM%
Gain (loss) on change in fair value of forward purchase option derivative   (72,641)   -   (72,641)   NM%
Excess fair value over the consideration received for SAFE   (800)   -   (800)   NM%

Excess fair value over the consideration received for pre-funded warrant   (14,000)   -   (14,000)   NM%
Gain on service fee settlements in connection with the Mergers   12,126   -   12,126   NM%
Other expense   (2,954)   (1,055)   (1,899)   180.0%

Interest expense   (16,863)   (11,455)   (5,408)   47.2%
Total other income (expense)   (28,407)   (2,214)   (26,193)   NM%
Loss before income taxes   (281,695)   (74,821)   (206,874)   276.5%

Income tax expense (benefit)   76   (1,670)   1,746   (104.6)%
Net loss   (281,771)   (73,151)   (208,620)   285.2%

Net loss attributable to Holdings LLC unitholders prior to the Mergers   (228,997)   (73,151)   (155,846)   213.0%
Net loss attributable to noncontrolling interests   (22,621)   -   (22,621)   NM%
Net Loss Attributable to Class A Common Stockholders   (30,153)   -   (30,153)   NM%
 
NM – not meaningful
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Revenue
 

Total revenue increased by $92.3 million, or 15.8%, for the year ended December 31, 2022, compared to the year ended December 31, 2021.
 

Service revenue increased by $88.9 million, or 17.7%, primarily due to a combination of sales to new customers in the amount of $55.4 million, increased
service levels and volumes for existing customers in the amount of $34.4 million, and increased prices for existing customers in the amount of $18.9 million,
which was partially offset by customer attrition of $19.6 million.

 
Revenues from sales of recyclable commodities increased by $3.4 million, or 4.2%, primarily due to an increase in the sales prices for recyclable

commodities, especially in pallets, whose price per unit increased by 58.2%.
 

Cost of revenue, exclusive of amortization and depreciation
 

Total cost of revenue increased by $89.2 million, or 16.0%, for the year ended December 31, 2022, compared to the year ended December 31, 2021.
 
Cost of service revenue increased by $88.1 million, or 18.3%, primarily due to an increase in hauling-related costs corresponding to the service revenue

increase as a result of service level increases to new customers by $54.8 million and existing customers by $33.4 million as well as price increase by $17.5
million, but this increase was partially offset by reduced hauling-related costs by $17.5 million due to customer attrition.

 
Cost of recyclable commodity revenue increased by $1.1 million, or 1.4%, primarily due to an increase in the cost of recyclable commodities sold mainly

driven by the increase in the recyclable commodity prices.
 

Sales and marketing
 

Sales and marketing expenses for the year ended December 31, 2022 increased $1.7 million, or 11.9% compared to the year ended December 31, 2021.
The increase was primarily attributable to higher costs for sales and marketing activities that we recommenced in 2022 following a temporary suspension as a
result of the pandemic, including meetings, conferences and other business development activities in the amount of $1.1 million and higher costs for marketing
campaigns of $0.6 million.

 
Product development
 

Product development expenses increased by $15.0 million, or 66.6%, for the year ended December 31, 2022, compared to the year ended December 31,
2021. The increase was primarily attributable to higher product development support costs of $12.9 million mainly driven by higher software subscription
costs, which contributed to an $11.8 million increase and higher costs incurred for increased use of outside services for product development support, which
contributed to a $1.1 million increase, and higher payroll related costs of $2.1 million, which increased primarily due to the headcount increase in our product
development team to support our growth.

 
We expect the product development cost to be at a similar level to 2022 over the next twelve months. A significant component of the product development

is expected to be the Palantir Technologies, Inc. software services subscription cost, which provides advanced data analytics capabilities to enhance the data
security, visibility, models, and algorithms of our digital platform. See “—Contractual Obligations” below for further information regarding the Palantir
Technologies, Inc. software services subscription.

 
General and administrative
 

General and administrative expenses increased by $168.6 million for the year ended December 31, 2022, compared to the year ended December 31, 2021.
The increase was primarily attributable to an increase of stock-based compensation expense by $93.1 million and cash bonus and RSU and DSU issuances in
connection with Rubicon management rollover consideration under the Merger Agreement increasing expense by $65.5 million. The majority of these stock-
based compensation expenses were incurred in connection with vesting of the Legacy Rubicon Incentive Units and Phantom Units as well as bonuses and
incentives in connection with the consummation of the Mergers. Additional factors that contributed to the increase were an increase of outside services by $8.1
million including professional service fees to operate as a publicly traded company, a $6.5 million increase in payroll cost mainly due to the head count
increase and a $1.9 million increase in payroll tax, partially offset by a $7.1 million decrease in bad debt expense due to improved cash collection of amounts
for which reserves had previously been established.
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Amortization and depreciation
 

Amortization and depreciation expenses for the year ended December 31, 2022 decreased $1.4 million, or 19.7%, compared to the year ended
December 31, 2021. This fluctuation was primarily driven by a decrease in amortization of customer acquisition costs.

 
Other income (expense)
 

Other expense increased by $26.2 million for the year ended December 31, 2022, compared to the year ended December 31, 2021. The increase was
primarily attributable a $72.6 million loss associated with the decline in fair value of our derivatives, a $14.0 million loss from excess fair value over the
consideration received for YA Warrant, a $10.9 million gain on forgiveness of PPP loans in 2021 which did not repeat in 2022, a $5.4 million increase in
interest expense due to higher borrowings under the revolving line of credit and other debt obligations (see “Debt” section) as compared to the prior year, a
$1.9 million increase in other expenses which was primarily driven by the $0.9 million SEPA commitment fee and the remainder was consisted of various non-
operational expenses, an additional $1.1 million loss associated with the decline in fair value of warrant liabilities, and a $0.8 million loss from excess fair
value over the consideration received for a Simple Agreement for Future Equity (SAFE), partially offset by a $68.5 million gain related to the earn-out
liabilities and a $12.1 million gain on settlements of fees with certain advisors that provided professional services in connection with the Mergers.

 
Income tax expense (benefit)
 

Income tax expense for the year ended December 31, 2022 increased by $1.7 million compared to the year ended December 31, 2021. The increase was
primarily attributable to the deferred tax expenses related to book and tax basis difference in goodwill and intangible assets and the current state tax expenses.

 
Key Metrics and Non-GAAP Financial Measures
 

In addition to the measures presented in our audited consolidated financial statements, we use the following key business and non-GAAP metrics to help
us evaluate our business, identify trends affecting our business, formulate business plans, and make strategic decisions.

 
Revenue net retention
 

We believe our ability to retain customers is an indicator of the stability of our revenue base and the long-term value of our customer relationships. We
calculate revenue net retention as a year-over-year comparison that measures the percentage of revenue recognized in the current quarter from customers
retained from the corresponding quarter in the prior year. We believe that our revenue net retention rate is an important metric to measure overall client
satisfaction and the general quality of our service offerings as it is a composition of revenue expansion or contraction within our customer accounts.

 
Our revenue net retention rate was 96.9% and 125.0% as of December 31, 2022 and 2021, respectively.

 
Adjusted gross profit and adjusted gross profit margin
 

Adjusted gross profit is a non-GAAP financial measure which is calculated by adding back amortization and depreciation for revenue generating activities
and platform support costs to GAAP gross profit, the most comparable GAAP measurement. Adjusted gross profit margin is calculated as adjusted gross profit
divided by total GAAP revenue.

 
We believe adjusted gross profit and adjusted gross profit margin are important measures and useful to investors because they show the progress in scaling

our digital platform by quantifying the markup and margin we charge our customers that are incremental to our marketplace vendor costs. These measures
demonstrate this progress because changes in these measures are driven primarily by our ability to optimize services for our customers, improve our hauling
and recycling partners’ efficiency and achieve economies of scale on both sides of the marketplace. Our management team uses these non-GAAP measures as
one of the means to evaluate the profitability of our customer accounts, exclusive of certain costs that are generally fixed in nature, and to assess how
successful we are in achieving our pricing strategies. However, it is important to note that other companies, including companies in our industry, may calculate
and use these measures differently or not at all, which may reduce their usefulness as a comparative measure. Further, these measures should not be read in
isolation from or without reference to our results prepared in accordance with GAAP.
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The following table shows the calculation of GAAP gross profit and a reconciliation of (i) GAAP gross profit to non-GAAP adjusted gross profit and

GAAP gross profit margin to non-GAAP adjusted gross profit margin, (ii) amortization and depreciation for revenue generating activities to total amortization
and depreciation and (iii) platform support costs to total cost of revenue (exclusive of amortization and depreciation) for each of the periods presented:

 
 

 
Year Ended

December 31,  
  2022   2021  
  (in thousands, except percentages)  
Total revenue  $ 675,388  $ 583,050 
Less: total cost of revenue (exclusive of amortization and depreciation)   647,833   558,672 
Less: amortization and depreciation for revenue generating activities   2,520   2,947 
Gross profit  $ 25,035  $ 21,431 
Gross profit margin   3.7%  3.7%
         
Gross profit  $ 25,035  $ 21,431 
Add: amortization and depreciation for revenue generating activities   2,520   2,947 
Add: platform support costs   25,766   22,556 
Adjusted gross profit  $ 53,321  $ 46,934 
Adjusted gross profit margin   7.9%  8.0%
         
Amortization and depreciation for revenue generating activities  $ 2,520  $ 2,947 
Amortization and depreciation for sales, marketing, general and administrative activities   3,203   4,181 
Total amortization and depreciation  $ 5,723  $ 7,128 
         
Platform support costs (1)  $ 25,766  $ 22,556 
Marketplace vendor costs (2)   622,067   536,116 
Total cost of revenue (exclusive of amortization and depreciation)  $ 647,833  $ 558,672 
 
 

(1) We define platform support costs as costs to operate our revenue generating platforms that do not directly correlate with volume of sales transactions
procured through our digital marketplace. Such costs include employee costs, data costs, platform hosting costs and other overhead costs.

(2) We define marketplace vendor costs as direct costs charged by our hauling and recycling partners for services procured through our digital marketplace.
 
Adjusted EBITDA
 

Adjusted EBITDA is a non-GAAP financial measure and GAAP net loss is its most comparable GAAP measurement. We define adjusted EBITDA as
GAAP net loss adjusted to exclude interest expense and income, income tax expense and benefit, amortization and depreciation, equity-based compensation,
phantom unit expense, gain or loss on change in fair value of warrant liabilities, gain or loss on change in fair value of earn-out liabilities, gain or loss on
change in fair value of derivatives, executive severance charges, gain or loss on settlement of the Management Rollover Bonuses, excess fair value over the
consideration received for SAFE, excess fair value over the consideration received for pre-funded warrant, gain or loss on service fee settlements in connection
with the Mergers, other non-operating income and expenses, and unique non-recurring income and expenses.

 
We have included adjusted EBITDA because it is a key measure used by our management team to evaluate our operating performance, generate future

operating plans, and make strategic decisions, including those relating to operating expenses. Further, we believe it is helpful in highlighting trends in our
operating results because it allows for more consistent comparisons of financial performance between periods by excluding gains and losses that are non-
operational in nature or outside the control of management, as well as items that may differ significantly depending on long-term strategic decisions regarding
capital structure, the tax jurisdictions in which we operate and capital investments. It is also often used by analysts, investors and other interested parties in
evaluating and comparing our results to other companies within our industry. Accordingly, we believe that adjusted EBITDA provides useful information to
investors and others in understanding and evaluating our operating results in the same manner as our management team and board of directors.
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Adjusted EBITDA has limitations as an analytical tool, and you should not consider it in isolation or as a substitute for analysis of net loss or our other

results as reported under GAAP. Some of these limitations are:
 

 ● adjusted EBITDA does not reflect our cash expenditures, future requirements for capital expenditures, or contractual commitments;
 
 ● adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;
 
 ● adjusted EBITDA does not reflect our tax expense or the cash requirements to pay our taxes;
 
 ● although amortization and depreciation are non-cash charges, the assets being amortized and depreciated will often have to be replaced in the

future and adjusted EBITDA does not reflect any cash requirements for such replacements;
 
 ● adjusted EBITDA should not be construed as an inference that our future results will be unaffected by unusual or non-recurring items for which

we may make adjustments in historical periods; and
 
 ● other companies in our industry may calculate adjusted EBITDA differently than we do, limiting its usefulness as a comparative measure.

 
The following table presents a reconciliation of net loss, the most directly comparable financial measure calculated in accordance with GAAP, to adjusted

EBITDA for each of the periods presented:
 

 
 

Year Ended
December 31,  

  2022   2021  
Total revenue  $ 675,388  $ 583,050 

         
Net loss  $ (281,771)  $ (73,151)
Adjustments:         

Interest expense   16,863   11,455 
Interest earned   (2)   (2)
Income tax expense (benefit)   76   (1,670)
Amortization and depreciation   5,723   7,128 
Equity-based compensation   94,204   543 
Phantom unit expense   6,783   7,242 
(Gain) Loss on change in fair value of warrant liabilities   1,777   606 
Gain on change in fair value of earn-out liabilities   (68,500)   - 
Loss on change in fair value of derivatives   72,641   - 
Executive severance charges   1,952   - 
Gain on settlement of Management Rollover Bonuses   (10,415)     
Excess fair value over the consideration received for SAFE   800   - 
Excess fair value over the consideration received for pre-funded warrant   14,000   - 
Gain on service fee settlements in connection with the Mergers   (12,126)   - 
Nonrecurring merger transaction expenses(3)   80,712   - 
Other expenses(4)   2,954   1,055 
Gain on forgiveness of debt   -   (10,900)

Adjusted EBITDA  $ (74,329)  $ (57,694)
Net loss as a percentage of total revenue   (41.7)%  (12.5)%
Adjusted EBITDA as a percentage of total revenue   (11.0)%  (9.9)%
 
 

(3) Nonrecurring merger transaction expenses primarily consist of management bonus payments of $31.7 million, including $2.8 million bonuses paid
subsequent to the Closing Date, accrual for Rubicon management rollover consideration under the Merger Agreement of $47.6 million, and related payroll
tax expense of $1.2 million in connection with the Mergers.

(4) Other expenses primarily consist of foreign currency exchange gains and losses, taxes, penalties, commitment fee for SEPA, and gains and losses on sale
of property and equipment.
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Liquidity and Capital Resources
 

Liquidity describes the ability of a company to generate sufficient cash flows in the short- and long-term to meet the cash requirements of its business
operations, including working capital needs, debt service, acquisitions and investments, and other commitments and contractual obligations. We consider
liquidity in terms of cash flows from operations and other sources, and their sufficiency to fund our operating and investing activities.

 
Our principal sources of liquidity have been borrowings under our credit facilities, proceeds from the issuance of equity and warrant exercises and cash

generated by operating activities. More recently, we received cash proceeds from the Mergers and the PIPE Investment, and have entered into the SEPA, the
YA Convertible Debentures, the YA Warrant, the Insider Convertible Debentures, and the Rodina Note to provide additional liquidity (see “—Other Financing
Arrangements” below). Additionally, we have amended our Revolving Credit Facility to extend the maturity date and increase the maximum borrowing
capacity, amended the Subordinated Term Loan to extend its maturity date (see “—Debt” below), received a binding commitment for $15.0 million of
additional financing (the “Financing Commitment”), and amended our software subscription agreement with Palantir Technologies, Inc. (“Palantir”) to reduce
the amount of cash payments (see “—Contractual Obligations” below). Our primary cash needs are for day-to-day operations, to fund working capital
requirements, to fund our growth strategy, and to pay interest and principal on our indebtedness.

 
Our principal uses of cash in recent periods have been funding operations, servicing debts and paying expenses associated with the Mergers, including

amounts paid under the Forward Purchase Agreement and for its termination. Our long-term future capital requirements will depend on many factors, including
revenue growth rate, achieving higher profitability on our revenue contracts, the timing and the amount of cash received from customers, the expansion of sales
and marketing activities, the timing and extent of spending to support investments, including research and development efforts, the continuing market adoption
of our products, and the terms on which we refinance our existing indebtedness.

 
During the year ended December 31, 2022, and in each fiscal year since the Company’s inception, we have incurred losses from operations and generated

negative cash flows from operating activities. We also have negative working capital and stockholders’ deficit as of December 31, 2022. Our total current
liabilities as of December 31, 2022 are $267.4 million.

 
As of December 31, 2022, cash and cash equivalents totaled $10.1 million, accounts receivable totaled $65.9 million and unbilled accounts receivable

totaled $55.2 million. Availability under our Revolving Credit Facility, which provided the ability to borrow up to $60.0 million, was $5.6 million. In
February 2023, the maximum borrowing capacity under the Revolving Credit Facility was increased to $75.0 million. As of March 21, 2023, we had
approximately $6.0 million in cash and cash equivalents and $17.9 million available under our Revolving Credit Facility. Our outstanding indebtedness
includes the Revolving Credit Facility, the Term Loan, the Subordinated Term Loan, the YA Convertible Debentures, the Insider Convertible Debentures and
the Rodina Note under which the principal of $50.8 million, $39.5 million, $20.0 million, $14.8 million, $18.5 million and $3.0 million, respectively, were
outstanding as of March 21, 2023. Pursuant to the SEPA, we have the right to sell up to $200.0 million of shares of Class A Common Stock to the Yorkville
Investor, subject to certain limitations and conditions set forth in the SEPA. However, because shares issued under the SEPA are sold at a discount to the then-
current market price, in light of the current market price and the NYSE rules limiting the number of shares that can be issued without shareholder approval, the
amount that could be raised pursuant to the SEPA is significantly lower than $200.0 million without first obtaining shareholder approval. Furthermore, the
amended Term Loan agreement entered into on November 18, 2022 requires us to repay the Term Loan with any net proceeds provided by the SEPA until such
time that the Term Loan is repaid in full.

 
We currently project that we will not have sufficient cash on hand or available liquidity under existing arrangements to meet our projected liquidity needs

for the next 12 months. In the absence of additional capital, there is substantial doubt about our ability to continue as a going concern.
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To address projected liquidity needs for the next 12 months, we have (i) upsized the Revolving Credit Facility to $75.0 million and extended its maturity

date to the earlier of (a) December 14, 2025, (b) the maturity of the Term Loan and (c) the maturity of the Subordinated Term Loan, (ii) extended the maturity
date of the Subordinated Term Loan to March 29, 2024, (iii) received the Financing Commitment, and (iv) amended the software subscription agreement with
Palantir which allows us to satisfy the $11.3 million of fees that are scheduled to become due in 2023 in the Company’s equity or debt securities. See “—Debt”,
“—Other Financing Arrangements” and “—Contractual Obligations” below for additional information regarding these amended agreements and the
Financing Commitment. In addition, we have begun to execute our plan to modify our operations to further reduce spending. Initiatives we have undertaken
since the fourth quarter of 2022 include (i) increased focus on operational efficiencies and cost reduction measures, (ii) eliminating redundancies that have been
the natural by product of our recent growth and expansion, (iii) evaluating our portfolio and less profitable accounts to better ensure we are deploying resources
efficiently, and (iv) exercising strict capital discipline for future investments, such as requiring investments to meet minimum hurdle rates.

 
We believe that the upsized Revolving Credit Facility, the extended maturities of the Revolving Credit Facility and the Subordinated Term Loan, the

Financing Commitment, other additional financing facilities entered into during the first quarter of 2023, including the Second Closing Insider Convertible
Debentures, the Rodina Note and the Second YA Convertible Debenture, the amended Palantir agreement, cash on hand and other cash flows from operations
are expected to provide sufficient liquidity to meet our known liquidity needs for the next 12 months. We believe our plan is probable of being achieved and
alleviates substantial doubt about our ability to continue as a going concern. In the long term, we intend to refinance all of our term loan facilities with new,
longer term debt facilities (the “New Debt Facilities”).

 
We may receive additional capital from the cash exercise of the Public and Private Warrants. However, the exercise price of our Warrants is $11.50 per

warrant and the last reported sales price of our Class A Common Stock on March 21, 2023 was $0.88. The likelihood that Warrant holders will exercise their
Warrants, and therefore the likelihood of any amount of cash proceeds that we may receive, is dependent upon the trading price of our Class A Common Stock
and we do not currently expect to receive any cash proceeds from the exercise of Warrants in the short- to medium-term due to the trading price of our Class A
Common Stock. If the trading price for our Class A Common Stock continues to be less than $11.50 per share, we do not expect Warrant holders to exercise
their Warrants. Similarly, the Private Warrants may be exercised on a cashless basis and we will not receive any proceeds from such exercise, even if the
Private Warrants are in-the-money. We will have broad discretion over the use of any proceeds from the exercise of such securities. Any proceeds from the
exercise of such securities would increase our liquidity, but we are not currently budgeting for any cash proceeds from the exercise of Warrants when planning
for our operational funding needs.

 
If we raise funds by issuing equity securities, including under the SEPA, dilution to stockholders will occur and may be substantial. Any equity securities

issued may also provide for rights, preferences, or privileges senior to those of holders of common stock. If we raise funds by issuing debt securities, including
the New Debt Facilities, these debt securities could have rights, preferences, and privileges senior to those of common stockholders. The terms of debt
securities or borrowings, including the terms of the New Debt Facilities, could impose significant restrictions on our operations and increase the cost of capital
due to interest payment requirements. The capital markets have been very difficult and expensive to access in recent periods, which could impact the
availability and cost of equity and debt financing under the New Debt Facilities or otherwise. It is possible that we will not enter into all of financing
contemplated with respect to the New Debt Facilities and that no additional funding will be available at all in the capital markets. In addition, recent and
anticipated future increases in federal fund rates set by the Federal Reserve, which serve as a benchmark for rates on borrowing, will impact the cost and
availability of debt financing.

 
If we are unable to obtain adequate capital resources to fund operations, we will not be able to continue to operate our business pursuant to our current

business plan, which would require us to modify our operations to reduce spending to a sustainable level by, among other things, delaying, scaling back or
eliminating some or all of our ongoing or planned investments in corporate infrastructure, business development, sales and marketing, product development
and other activities, which could have a material adverse impact on our operations and our ability to increase revenues, or we may be forced to discontinue our
operations entirely. Similarly, in the longer-term, any inability to repay or refinance our indebtedness through the New Debt Facilities or otherwise would have
similar effects on our business.

 
On March 16, 2023, we entered into the Chico PIPE Agreements with Jose Miguel Enrich, a beneficial owner of greater than 10% of the issued and

outstanding Class A Common Stock and Class V Common Stock, Felipe Chico Hernandez, and Andres Chico, a director of Rubicon, pursuant to which
Rubicon issued shares of Class A Common Stock to each purchaser in exchange for cash; which will provide additional liquidity to the Company.

 
See “—Contractual Obligations” below for a discussion of other obligations with respect to which we will be required to make significant future payments

or under which we have significant financial contractual obligations.
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Cash Flows
 

The following table summarizes our cash flows for the periods indicated:
 

 
 

Year Ended
December 31,  

  2022   2021  
  (in thousands)  
Net cash used in operating activities  $ (131,036)  $ (59,861)
Net cash used in investing activities   (76,121)   (4,002)
Net cash provided by financing activities   206,619   68,459 
Net increase (decrease) in cash and cash equivalents  $ (538)  $ 4,596 
 
Cash flows used in operating activities
 

Net cash used in operating activities increased by $71.2 million to $131.0 million for the year ended December 31, 2022, compared to $59.9 million for the
year ended December 31, 2021. The increase in cash used in operating activities was driven by:

 
 ● a $208.6 million increase in net loss, offset in part by;
 
 ● a $107.8 million increase in non-cash charges which was primarily attributable to a $93.7 million increase in equity-based compensation costs, a

$72.6 million increase in loss on change in fair value of derivatives, a $14.0 million loss on the pre-funded warrant, a $10.9 million gain on
forgiveness of the PPP loans during 2021 which did not repeat in 2022, a $1.9 million increase in amortization of debt issuance costs, an increase
in deferred income tax expense by $1.8 million and an increase in loss on change in fair value of warrant liabilities by $1.2 million, partially
offset by a $68.5 million increase in gain on change in fair value of earn-out liabilities, a $12.1 million increase in gain on service fee settlement
in connection with the Mergers and a $7.6 million decrease in the bad debt reserves; and

 
 ● a $29.7 million favorable impact attributable to changes in operating assets and liabilities, primarily driven by an increase in favorable impact

from accounts payable by $22.0 million, contract assets by $15.4 million and accrued expenses by $12.4 million partially offset by an increase in
unfavorable impact from accounts receivable by $18.1 million and prepaid expenses by $2.0 million.

 
Cash flows used in investing activities
 

Net cash used in investing activities increased by $72.1 million to $76.1 million for the year ended December 31, 2022 compared to $4.0 million for the
year ended December 31, 2021. The increase in cash used in investing activities was primarily driven by payments made to purchase and terminate the Forward
Purchase Agreement, partially offset by a decrease in cash used to purchase intangible assets.

 
Cash flows from financing activities
 

Net cash provided by financing activities was $206.6 million for the year ended December 31, 2022 and $68.5 million for the year ended December 31,
2021. Net cash provided by financing activities for the year ended December 31, 2022 resulted primarily from proceeds from the Mergers of $196.8 million,
net draws on our Revolving Credit Facility of $21.9 million, proceeds from new debt obligations of $10.5 million, proceeds of $8.0 million from the SAFE,
and proceeds from the pre-funded warrant of $6.0 million, offset in part by $25.1 million payments for equity issuance costs, $6.0 million repayments of long-
term debt, $4.0 million payments of financing costs, and $1.4 million paid for a loan commitment asset. Net cash provided by financing activities for the year
ended December 31, 2021 resulted primarily from $42.3 million proceeds from long-term debt facilities and proceeds of $32.5 million from warrants exercised
partially offset by repayments of long-term debt in the amount of $3.0 million and $2.8 million payments of financing costs.
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Tax Receivable Agreement
 

In connection with the consummation of the Mergers, Rubicon entered into the Tax Receivable Agreement with the TRA Holders, whereby Rubicon is
obligated to pay to the TRA Holders 85% of certain of Rubicon’s realized (or in certain cases, deemed realized) tax savings as a result of certain tax benefits
related to the transactions contemplated by the Merger Agreement and future exchanges of Class B Units for Class A Common Stock or cash. Rubicon will
benefit from the remaining 15% of such tax savings.

 
The actual future payments to the TRA Holders will vary, and estimating the amount of payments that may be made under the Tax Receivable Agreement

is by its nature imprecise, insofar as the calculation of amounts payable depends on a variety of factors and future events. The actual future payments under the
Tax Receivable Agreement are dependent on a number of factors, including the price of Class A Common Stock at the time of the exchange; the timing of
future exchanges; the extent to which exchanges are taxable; the amount and timing of the utilization of tax attributes; the amount, timing and character of our
income; the U.S. federal, state and local tax rates then applicable; the depreciation and amortization periods that apply to the increases in tax basis; the timing
and amount of any earlier payments that we may have made under the TRA; and the portion of our payments under the TRA that constitutes imputed interest or
gives rise to depreciable or amortizable tax basis.

 
A significant portion of any potential future payments under the Tax Receivable Agreement is anticipated to be payable over 15 years, consistent with the

period over which the associated tax deductions would be realized by Rubicon, assuming Holdings LLC generates sufficient income to utilize the deductions. If
sufficient income is not generated by Holdings LLC, the associated taxable income of Rubicon will be affected and the associated tax benefits to be realized
will be limited, thereby similarly reducing the associated Tax Receivable Agreement payments to be made. We may however still need to seek additional
sources of financing depending on the given circumstances at the time any payments will be made.

 
While many of the factors that will determine the amount of payments that Rubicon will make under the Tax Receivable Agreement are outside of its

control, Rubicon expects that the payments it will make under the Tax Receivable Agreement will be substantial. Rubicon generally expects to fund such
distributions out of available cash of Holdings LLC, and as a result, such payments will reduce the cash provided by the tax savings generated from the relevant
transactions that would otherwise have been available to Rubicon and Holdings LLC for other uses, including repayment of debt, funding day-to-day
operations, reinvestment in the business or returning capital to holders of Class A Common Stock in the form of dividends or otherwise.

 
Rubicon may incur significant costs in addition to the due course obligations arising under the Tax Receivable Agreement described above. In particular, in

the event that (a) Rubicon undergoes certain change of control events (e.g., certain mergers, dispositions and other similar transactions), (b) there is a material
uncured breach under the Tax Receivable Agreement, or (c) Rubicon elects to terminate the Tax Receivable Agreement early, in each case, Rubicon’s
obligations under the Tax Receivable Agreement would accelerate and become payable in a lump sum amount equal to the present value of the anticipated
future tax savings calculated based on certain assumptions, as set forth in the Tax Receivable Agreement. In addition, the interest on the payments made
pursuant to the Tax Receivable Agreement may significantly exceed Rubicon’s other costs of capital. In certain situations, including upon the occurrence of the
events described above, Rubicon could be required to make payments under the Tax Receivable Agreement that exceed its actual cash savings, requiring it to
seek funding from other sources, including incurring additional debt. Thus, Rubicon’s obligations under the Tax Receivable Agreement could have a substantial
negative effect on its financial condition and liquidity.

 
Despite these potential costs, we do not believe that that the Tax Receivable Agreement will be a material detriment to Rubicon’s and Holdings LLC’s

future results of operations and liquidity, as any payments required under the Tax Receivable Agreement will arise directly from realized (or in certain cases,
deemed realized) tax savings of Rubicon as a result of certain tax benefits related to the Mergers and future exchanges of Class B Units for Class A Common
Stock or cash and are expected to be made in lieu of income taxes otherwise payable by Rubicon. Additionally, Rubicon will receive the benefit of 15% of any
such tax savings.
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Debt
 

On December 14, 2018, we entered into a Revolving Credit Facility, which was subsequently amended, and which provides for borrowings of up to $60.0
million and, as recently amended, matures in December 2023. As of December 31, 2022, we had approximately $51.8 million of borrowings under the
Revolving Credit Facility, resulting in an unused borrowing capacity of approximately $5.6 million. We may use the proceeds of future borrowings under the
Revolving Credit Facility to finance our acquisition strategy and for other general corporate purposes. The Revolving Credit Facility bore interest at LIBOR
plus 4.5% until an amended agreement entered on April 26, 2022, and since the amendment, it bore interest at SOFR plus 4.6%. We entered into an amended
agreement on November 18, 2022, which extended the maturity of the Revolving Credit Facility and increased the interest rate thereafter to SOFR plus 5.6%.
Additionally, pursuant to the amendment, we committed to raise $5.0 million from debt and/or equity securities by November 23, 2022, which was
subsequently extended to November 30, 2022, and an additional $25.0 million from the issuance of securities by the earlier of (i) 5 business days after the date
our S-1 filed with the SEC on August 22, 2022 becomes effective, or (ii) January 31, 2023 which was subsequently extended to February 3, 2023. We met these
requirements with the issuance of the YA Warrant, the YA Convertible Debentures and the Insider Convertible Debentures. Our Revolving Credit Facility also
includes a lockbox arrangement, which provides for receipts to be swept daily to reduce borrowings outstanding at the discretion of the lender.

 
On January 31, 2023, we entered into the Seventh Amendment to the Revolving Credit Facility. Pursuant to the Seventh Amendment, Rubicon and the

lender agreed (i) for Rubicon and the Term Loan lender to enter into that certain Acknowledgement and Consent, dated as of January 31, 2023, and (ii) amend
the provisions of the Revolving Credit Facility to revise the defined term “S-1 Trigger Date.” On February 7, 2023, we entered into the Eighth Amendment to
the Revolving Credit Facility. Pursuant to the Eighth Amendment, the parties thereto, among other revisions, revised (i) the defined term “S-1 Trigger Date” in
addition to other definitions, (ii) increased the Maximum Revolving Facility Amount (as defined therein) by an additional $15.0 million, from $60.0 million to
$75.0 million, (iii) extended the maturity to the earlier of (a) December 14, 2025, (b) 90 days prior to the maturity of the Term Loan and (c) the maturity of the
Subordinated Term Loan, and (iv) amended the interest rate it bears to between 4.8% up to SOFR plus 4.9% determined based on certain metrics defined
within the amended agreement. On March 22, 2023, we entered into the Ninth Amendment to the Revolving Credit Facility. Pursuant to the Ninth Amendment,
the parties thereto, among other revisions, revised the maturity date of the Revolving Credit Facility to the earlier of (a) December 14, 2025, (b) the maturity of
the Term Loan and (c) the maturity of the Subordinated Term Loan.

 
On March 29, 2019, we entered into a Term Loan agreement, which was subsequently amended, and which provides for $60.0 million of term loan secured

by a second lien on all of our assets at an interest rate of LIBOR plus 9.5%. The Term Loan matures on the earlier of March 2024 or the maturity date under the
Revolving Credit Facility. We did not meet the minimum equity raise requirement of $50.0 million by June 30, 2022, which if not met, the lender could reduce
the Term Loan collateral by $20.0 million and require the use of available funds under the Revolving Credit Facility as additional Term Loan collateral. As a
result of the $20.0 million reduction in the Term Loan collateral, the availability under the Revolving Credit Facility was reduced by approximately $2.6
million as of December 31, 2022. As of December 31, 2022, the Term Loan had a total carrying value of $48.1 million. On November 18, 2022 and
November 30, 2022, we entered into amendments to the Term Loan agreement, in which the lender consented to the amendments to the Revolving Credit
Facility agreement and the Subordinated Term Loan agreement. Additionally, we committed to raise $5.0 million from debt and/or equity securities by
November 23, 2022, which was subsequently extended to November 30, 2022, pursuant to the November 30, 2022 amendment, and an additional $25.0 million
from the issuance of securities (“the Follow-On Contribution”) by the earlier of (i) 5 business days after the date our S-1 filed with the SEC on August 22, 2022
becomes effective, which was subsequently amended to 5 business days after the date that our S-1 filed with the SEC on December 14, 2022 becomes
effective, or (ii) January 31, 2023, which was subsequently extended to February 3, 2023, and to provide the Term Loan lender, on or before December 19,
2022, with a binding agreement with respect to a portion of such additional raise equal to at least $15.0 million. We met these requirements with the issuance of
the YA Warrant, the YA Convertible Debentures and the Insider Convertible Debentures. The amended Term Loan agreement also requires us to cause the
Yorkville Investor, subject to the terms and limitations of the SEPA Amendment (as defined in Other Financing Arrangements below) and the YA SPA which
the Term Loan lender consented to pursuant to the November 30, 2022 amendment, to purchase the maximum amount of our equity interests available under
the SEPA and to utilize the net proceeds from such drawdowns to repay the Term Loan until it is fully repaid. If we do not repay the Term Loan in full by
March 27, 2023, we will be liable for additional fees.

 
Pursuant to the Acknowledgement and Consent, dated as of January 31, 2023, Rubicon and the Term Loan lender (i) intended to enter into the Seventh

Amendment to the Term Loan agreement which would, among other things, extend the deadline for the Follow-on Contribution, and (ii) consented to an
extension of the deadline for the Follow-On Contribution to February 3, 2023. On February 7, 2023, the parties thereto entered into the Seventh Amendment to
the Term Loan agreement. Pursuant to the Seventh Amendment to the Term Loan agreement, the parties thereto, among other revisions, (i) revised the defined
term “Applicable Margin,” “S-1 Trigger Date,” in addition to other definitions, and (ii) replaced LIBOR with SOFR.
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On December 22, 2021, we entered into a Subordinated Term Loan agreement which provides for $20.0 million of term loan secured by a third lien on all

of our assets at an interest rate of 15.0%. The Subordinated Term Loan matures, as amended in November 2022 as described below, on December 31, 2023. As
of December 31, 2022, the Subordinated Term Loan had a total carrying value of $19.6 million. On November 18, 2022, we entered into an amendment to the
Subordinated Term Loan agreement. The amendment extended the Subordinated Term Loan maturity through December 31, 2023. Concurrently, we entered
into an amendment to the Subordinated Term Loan Warrants agreements, which (i) increased the number of Class A Common Stock the lender has the right to
purchase with the Subordinated Term Loan Warrants to such number of Class A Common Stock worth $2.6 million ($2.0 million prior to the amendment), (ii)
caused the Subordinated Term Loan Warrants to be immediately exercisable upon execution of the amended Subordinated Term Loan Warrants agreements,
and (iii) increased the value of Class A Common Stock the Subordinated Term Loan Warrants will earn each additional full calendar month after March 22,
2023 to $0.25 million ($0.2 million prior to the amendment) until we repay the Subordinated Term Loan in full. On December 21, 2022, the outstanding
Subordinated Term Loan Warrants were converted to Class A Common Stock. On March 22, 2023, we entered into an amendment to the Subordinated Term
Loan agreement. The amendment extended the Subordinated Term Loan maturity through March 29, 2024.

 
On November 30, 2022, as part of the YA SPA, we issued the First YA Convertible Debenture in the principal amount of 7.0 million for a purchase price of

$7.0 million, net proceed of $5.0 million after deduction of commitment fee. The First YA Convertible Debenture has a maturity date of May 30, 2024 and
bears interest at the rate of 4.0% per annum. The interest is due and payable upon maturity. At any time, so long as the First YA Convertible Debenture is
outstanding, the Yorkville Investor may convert all or part of the principal and accrued and unpaid interest of the First YA Convertible Debenture into shares of
Class A Common Stock. Outside of an event of default under the First YA Convertible Debenture, the Yorkville Investor may not convert in any calendar
month more than the greater of (a) 25% of the dollar trading volume of the shares of Class A Common Stock during such calendar month, or (b) $3.0 million.

 
On December 16, 2022, we entered into the First Closing Insider SPA with the First Closing Insider Investors. Pursuant to the First Closing Insider SPA,

on December 31, 2022, the First Closing Insider Investors purchased the First Closing Insider Convertible Debentures with a total principal amount of $11.9
million and the total net proceeds of $10.5 million. The First Closing Insider Convertible Debentures have a maturity date of June 16, 2024, and accrue interest
at a rate of 6.0% per annum. The interest is due and payable quarterly in arrears, and any portion of the aggregate interest accrued may, at our option, be paid in
kind by capitalizing the amount of accrued interest to the principal on each applicable interest payment date. At any time, so long as the First Closing Insider
Convertible Debentures are outstanding, each of the First Closing Insider Investors may covert all or part of the principal and accrued and unpaid interest of
their First Closing Insider Convertible Debentures into shares of Class A Common Stock. Concurrent with the issuance of the First Closing Insider Convertible
Debentures, we entered into a lockup agreement with each of the First Closing Insider Investors, pursuant to which the First Closing Insider Investors agreed to
not offer, sell, contract to sell, hypothecate, pledge or otherwise dispose of, directly or indirectly, any shares of Class A Common Stock the holders may receive
from their exercise of option to convert the First Closing Insider Convertible Debentures until the earlier of (i) June 16, 2024, and (ii) when the Yorkville
Investor sells all shares of Class A Common Stock issued under the YA Convertible Debentures. The First Closing Insider SPA contained customary
representations, warranties, and covenants for the sale and purchase of the First Closing Insider Convertible Debentures.

 
On February 1, 2023, we entered into the Second Closing Insider SPA with the Second Closing Insider Investors. Pursuant to the Second Closing Insider

SPA, the Second Closing Insider Investors purchased the Second Closing Insider Convertible Debentures in the aggregate principal amount of $6.5 million and
purchase price of $5.7 million. The Second Closing Insider SPA contained customary representations, warranties, and covenants for the sale and purchase of
the Second Closing Insider Convertible Debentures. The Second Closing Insider Convertible Debentures have a maturity date of August 1, 2024, and accrue
interest at a rate of 6.0% per annum, except for one debenture that accrues interest at 8.0% per annum. The interest is due and payable quarterly in arrears, and
any portion of the aggregate interest accrued may, at our option, be paid in kind by capitalizing the amount of accrued interest to the principal on each
applicable interest payment date. At any time, so long as the Second Closing Insider Convertible Debentures are outstanding, each of the Second Closing
Insider Investors may covert all or part of the principal and accrued and unpaid interest of their Second Closing Insider Convertible Debentures into shares of
Class A Common Stock. Concurrent with the issuance of the Second Closing Insider Convertible Debentures, we entered into a lockup agreement with each of
the Second Closing Insider Investors, pursuant to which the Second Closing Insider Investors agreed to not offer, sell, contract to sell, hypothecate, pledge or
otherwise dispose of, directly or indirectly, any shares of Class A Common Stock the holders may receive from their exercise of option to convert the Second
Closing Insider Convertible Debentures until the earlier of (i) June 16, 2024, and (ii) when the Yorkville Investor sells all shares of Class A Common Stock
issued under the YA Convertible Debentures. The Second Closing Insider SPA contained customary representations, warranties, and covenants for the sale and
purchase of the Second Closing Insider Convertible Debentures.
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On February 2, 2023, we issued the Rodina Note. The Rodina Note has a principal of $3.0 million, accrues interest at an annual rate of 16.0% and matures

on by July 1, 2024. The principal and interest will become due and payable on the maturity date.
 
On February 3, 2023, as part of the YA SPA, we issued the Second YA Convertible Debenture in the principal amount of 10.0 million for a purchase price

of $10.0 million. The Second YA Convertible Debenture has a maturity date of May 30, 2024 and bears interest at the rate of 4.0% per annum. The interest is
due and payable upon maturity. At any time, so long as the Second YA Convertible Debenture is outstanding, the Yorkville Investor may convert all or part of
the principal and accrued and unpaid interest of the Second YA Convertible Debenture into shares of Class A Common Stock. Outside of an event of default
under the Second YA Convertible Debenture, the Yorkville Investor may not convert in any calendar month more than the greater of (a) 25% of the dollar
trading volume of the shares of Class A Common Stock during such calendar month, or (b) $3.0 million.

 
In addition, we received loans under the PPP, which was established under the CARES Act and is administered by the SBA, for an amount totaling $10.8

million. We elected to repay $2.3 million of the PPP loans during the year ended December 31, 2020. The SBA forgave the PPP loans in the full amount of
$10.8 million along with associated accumulated interest during the year ended December 31, 2021, resulting in a refund of the $2.3 million of the PPP loans
repaid. As of December 31, 2022 and December 31, 2021, we had no outstanding PPP loan balances. The SBA and other government communications have
however indicated that all loans in excess of $2.0 million will be subject to audit and that those audits could take up to seven years to complete.

 
See Note 5, Debt, and Note 23, Subsequent events, to our audited consolidated financial statements included elsewhere in this Annual Report for a more

detailed description of our indebtedness.
 
We do not have any special purpose entities and we do not engage in off-balance sheet financing arrangements.

 
Other Financing Arrangements
 

On May 25, 2022, we entered into the Rubicon Equity Investment Agreement (“Simple Agreement for Future Equity” or “SAFE”) with Founder and
certain investors who are affiliated with Andres Chico, a member of the Company’s board of directors, and Jose Miguel Enrich, a beneficial owner of greater
than 10% of the issued and outstanding Class A Common Stock and Class V Common Stock, whereby the investors advanced us $8.0 million and, in
connection with the consummation of the Mergers and in exchange for the advancements, (a) Holdings LLC issued 880,000 Class B Units to such investors,
(b) Rubicon issued 160,000 shares of Class A Common Stock to such investors, and (c) Sponsor forfeited 160,000 shares of Class A Common Stock. All of the
obligations thereunder were satisfied upon the Closing and the exchanges for the advancements discussed above.

 
On August 4, 2022, Founder entered into the Forward Purchase Agreement with the FPA Sellers. Pursuant to the Forward Purchase Agreement, prior to the

Closing, the FPA Sellers purchased an aggregate of 7,082,616 shares of Class A Common Stock from Founder shareholders who, pursuant to the governing
documents of Founder, elected to redeem such shares in connection with the Closing, and upon such purchase, the FPA Sellers waived their redemption rights
with respect to such securities. The Forward Purchase Agreement resulted in an additional $4.0 million of cash received by the Company at the Closing. On
November 30, 2022, we terminated the Forward Purchase Agreement pursuant to those FPA Termination Agreements entered into with each of the FPA Sellers.
For more information regarding the Forward Purchase Agreement and the FPA Termination Agreements, see Note 12, Forward Purchase Agreement, to our
audited consolidated financial statements as of and for the years ended December 31, 2022 and 2021 included elsewhere in this Annual Report.

 
On August 31, 2022, we entered into the SEPA with the Yorkville Investor, which was subsequently amended on November 30, 2022. Pursuant to the

SEPA, Rubicon has the right to sell to the Yorkville Investor, from time to time, up to $200.0 million of shares of our Class A Common Stock at a discounted
per share price until the earlier of the 36 month anniversary of the SEPA or until the date on which the facility has been fully utilized, subject to certain
limitations and conditions set forth therein. Any issuances and sales of Class A Common Stock to the Yorkville Investor under the SEPA, and the timing of any
such sales, are at our option, and subject to our obligations under the Term Loan, we are under no obligation to sell any securities to the Yorkville Investor
under the SEPA. Pursuant to the SEPA, on August 31, 2022, we issued the Yorkville Investor 200,000 shares of Class A Common Stock, which represented an
initial up-front commitment fee. We have not sold any shares of Class A Common Stock under the SEPA during the period between August 31, 2022 and
December 31, 2022. For more information regarding the SEPA, see Note 13, Yorkville Facilities, to our audited consolidated financial statements included
elsewhere in this Annual Report.

 
On November 30, 2022, we entered into the YA Warrant, which is exercisable at a price of $0.0001 per share for a number of shares of Class A Common

Stock equal to $20.0 million, subject to certain adjustments pursuant to the terms set forth therein. We received approximately $6.0 million in proceeds from
the issuance of the YA Warrant. For more information regarding the YA Warrant, see Note 13, Yorkville Facilities, to our audited consolidated financial
statements included elsewhere in this Annual Report.
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On March 16, 2023, we entered into the Chico PIPE Agreements with Jose Miguel Enrich, a beneficial owner of greater than 10% of the issued and

outstanding Class A Common Stock and Class V Common Stock, Felipe Chico Hernandez, and Andres Chico, a director of Rubicon, pursuant to which
Rubicon issued shares of Class A Common Stock to each purchaser in exchange for the purchase price set forth therein. The Chico PIPE Agreements include
resale restrictions in addition to customary terms, representations, and warranties.

 
On March 20, 2023, we entered into the Financing Commitment with a certain entity affiliated with Andres Chico (a member of the Company’s board of

directors) and Jose Miguel Enrich (a beneficial owner of greater than 10% of the issued and outstanding Class A Common Stock and Class V Common Stock),
whereby the entity or a third party designated by the entity intends to provide us with up to $15.0 million of financing through the issuance by us of debt and/or
equity securities including, without limitation, shares of capital stock, securities convertible into or exchangeable for shares of capital stock, warrants, options,
or other rights for the purchase or acquisition of such shares and other ownership or profit interests of the Company. Any debt issued pursuant to the Financing
Commitment would have a term of at least 12 months and any equity or equity linked securities issued under the Financing Commitment would have a fixed
price such that no other shareholder or other exchange approvals would be required. The amount the entity agreed to contribute under the Financing
Commitment will be reduced on a dollar-for-dollar basis by the amount of any other equity capital we receive through December 31, 2023. See Note 23,
Subsequent Events, to our audited consolidated financial statements included elsewhere in this Annual Report.

 
Contractual Obligations
 

Our principal commitments consist of obligations under debt agreements and leases for office facilities. We have a substantial level of debt. For more
information regarding our debt service obligations and our lease obligations, see Note 5, Debt and Note 8, Leases, to our audited consolidated financial
statements included elsewhere in this Annual Report. As of December 31, 2022, our agreement with Palantir requires us to pay an aggregate of $34.3 million
through October 2024, $19.3 million of which is due through December 31, 2023. See Note 20, Related party transactions, to our audited consolidated
financial statements included elsewhere in our Annual Report for more information regarding our agreement with Palantir. As disclosed in Note 23, Subsequent
events, on March 6, 2023, we entered into an amended agreement with Palantir, which provides us with the option, in our sole discretion, to settle the $11.3
million of fees which are scheduled to become due between April 2023 and December 2023 (i) in cash or (ii) our equity or debt securities if we satisfy certain
conditions as defined within the amended agreement. We could also be required to make certain significant payments under the Tax Receivable Agreement
discussed above. Additionally, in connection with the Mergers, as of December 31, 2022, $13.4 million of fees for certain advisors have been recognized as
accrued expenses on our audited consolidated balance sheet included elsewhere in this Annual Report. We paid or settled $53.9 million out of the $67.3 million
transaction costs incurred related to the Mergers as of December 31, 2022. These settlements resulted in a gain of $12.1 million, which is recognized as a
component of other income on our audited consolidated statement of operations for the year ended December 31, 2022, included elsewhere in this Annual
Report. As disclosed in Note 23, Subsequent events, on February 2, 2023, we settled additional $7.1 million of unpaid transaction costs, resulting in a total gain
of $0.6 million.

 
Critical Accounting Policies and Estimates
 

Our consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States. The preparation of
these consolidated financial statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues, costs and
expenses and related disclosures. On an ongoing basis, we evaluate our estimates and assumptions. Our actual results may differ from these estimates under
different assumptions or conditions.

 
We believe that the following critical accounting policies reflect the more significant estimates and assumptions used in the preparation of our consolidated

financial statements.
 

Revenue recognition
 

We derive our revenue principally from waste removal, waste management and consultation services, platform subscriptions, and the purchase and sale of
recyclable commodities. We recognize service revenue over time, consistent with efforts performed and when the customer simultaneously receives and
consumes the benefits provided by our services. We recognize recyclable commodity revenue at the point in time when the ownership, risks and rewards are
transferred.

 
Further, judgment is required in evaluating the presentation of revenue on a gross versus net basis based on whether we control the service provided to the

end-user and are the principal in the transaction (gross), or we arrange for other parties to provide the service to the end-user and are the agent in the transaction
(net). We have concluded that we are the principal in most arrangements as we control the waste removal service and are the primary obligor in the
transactions. The assessment of whether we are considered the principal or the agent in a transaction could impact the timing and amount of revenue
recognized.
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Customer acquisition costs
 

We make certain expenditures related to acquiring contracts for future services. These expenditures are capitalized as customer acquisition costs and
amortized in proportion to the expected future revenue from the customer, which in most cases results in straight-line amortization over the life of the customer.
Amortization of these customer acquisition costs is presented within amortization and depreciation on our consolidated statements of operations. Subsequent
adjustments to customer acquisition costs estimates are possible because actual results may differ from these estimates if conditions dictate the need to enhance
or reduce customer acquisition costs.

 
Stock-based compensation
 

We measure fair value of employee stock-based compensation awards on the date of grant and use the straight-line attribution method to recognize the
related expense over the requisite service period, and account for forfeitures as they occur. The fair value of equity-classified restricted stock units and
performance-based restricted stock units is equal to the market price of the Class A Common Stock on the date of grant. The liability-classified restricted stock
units are recognized at their fair value that is equal to the market price of the Class A Common Stock on the date of grant and remeasured to the market price of
the Class A Common Stock at each period-end with related changes in the fair value recognized in general and administrative expense on the consolidated
statement of operations.

 
We account for nonemployee stock-based transactions using the fair value of the consideration received (i.e., the value of the goods or services) or the fair

value of the equity instruments issued, whichever is more reliably measurable.
 

Warrants
 

We have issued warrants to purchase shares of our Class A Common Stock. Warrants may be accounted for as either liability or equity instruments
depending on the terms of the warrant agreements. We determine whether each of the warrants issued require liability or equity classification at their issuance
dates. Warrants classified as equity are recorded at fair value as of the date of the issuance on our consolidated balance sheets and no further adjustments to
their valuation are made. Warrants classified as liability are recorded at fair value as of the date of the issuance on our consolidated balance sheets and
subsequently remeasured at each reporting period with changes being recorded as a component of other income (expense) on our audited consolidated
statements of operations.

 
Following the consummation of the Mergers on August 15, 2022, we have both liability-classified and equity-classified warrants outstanding. See Note 10,

Warrants, of our audited consolidated financial statements included elsewhere in this Annual Report.
 

Derivative Financial Instruments
 

From time to time, we utilize instruments which may contain embedded derivative instruments as part of our overall strategy. Our derivative instruments
are recorded at fair value on the consolidated balance sheets. These derivative instruments have not been designated as hedges; therefore, both realized and
unrealized gains and losses are recognized in earnings. For the purposes of cash flow presentation, realized and unrealized gains or losses are included within
cash flows from operating activities. Upfront cash payments received upon the issuance of derivative instruments are included within cash flows from
financing activities, while the prepayments made upon the issuance of derivative instruments are included within cash flows from investing activities within the
consolidated statements of cash flows.

 
Income taxes
 

Rubicon Technologies, Inc. is a corporation and is subject to U.S. federal as well as state income taxes including the income or loss allocated from its
investment in Rubicon Technologies Holdings, LLC. Rubicon Technologies Holdings, LLC is taxed as a partnership for which the taxable income or loss is
allocated to its members. Certain of the Rubicon Technologies Holdings, LLC operating subsidiaries are considered taxable Corporations for U.S. income tax
purposes. Prior to the Mergers, Holdings LLC was not subject to U.S. Federal and certain state income taxes at the entity level.

 
We account for income taxes using the asset and liability method. This approach requires the recognition of deferred tax assets and liabilities for the

expected future tax consequences of temporary differences between the carrying amounts and the tax basis of assets and liabilities.
 
Valuation allowances are established when necessary to reduce deferred tax assets to the amounts that are more likely than not expected to be realized

based on the weighting of positive and negative evidence. We regularly review the deferred tax assets for recoverability based on historical taxable income,
projected future taxable income, the expected timing of the reversals of existing temporary differences and tax planning strategies. Our judgment regarding
future profitability may change due to many factors, including future market conditions and the ability to successfully execute our business plans and tax
planning strategies. Should there be a change in the ability to recover deferred tax assets, our income tax provision would increase or decrease in the period in
which the assessment is changed.

 

70



 

 
We recognize the tax benefit of an uncertain tax position only if it is more likely than not that the position is sustainable upon examination by the taxing

authority, based on the technical merits. The tax benefit recognized is measured as the largest amount of benefit which is greater than 50 percent likely to be
realized upon settlement with the taxing authority. Those tax positions failing to qualify for initial recognition are recognized in the first interim period in which
they meet the more likely than not standard, or are resolved through negotiation or litigation with the taxing authority, or upon expiration of the statute of
limitations. The tax positions are reviewed on an ongoing basis and are adjusted as additional facts and information become available, including progress on
tax audits, changes in interpretation of tax laws, developments in case law and closing of statutes of limitations. At December 31, 2022 or 2021, we have no tax
positions that meet this threshold and, therefore, have not recognized such benefits. While we believe our tax positions are fully supportable, they may be
challenged by various tax authorities. If actual results were to be materially different than estimated, it could result in a material impact on our consolidated
financial statements in future periods.

 
The provision for income taxes includes the impact of reserve provisions and changes to reserves as well as the related net interest and penalties. In

addition, we are subject to the continuous examination of our income tax returns by the tax authorities which may assert assessments against us. We regularly
assess the likelihood of adverse outcomes resulting from these examinations and assessments to determine the adequacy of our provision for income taxes.

 
Recent Accounting Pronouncements
 

For information regarding recently issued accounting pronouncements and recently adopted accounting pronouncements, see Note 2, Recent accounting
pronouncements, to our consolidated financial statements included elsewhere in this Annual Report.

 
Item 7A. Qualitative and Quantitative Disclosures About Market Risk.
 

We are exposed to certain market risks in the ordinary course of our business. These risks primarily include:
 

Interest rate risk
 

Our exposures to market risk for changes in interest rates relate primarily to our Term Loan Facility and our Revolving Credit Facility. The Term Loan
Facility and Revolving Credit Facility are floating rate loans and bear interest subject to SOFR. Therefore, fluctuations in interest rates will impact our
consolidated financial statements. A rising interest rate environment will increase the amount of interest paid on these loans. A hypothetical 100 basis point
increase or decrease in interest rates would not have a material effect on the results of our operations.

 
Recyclable commodity price risk
 

Through our recycling programs, we market a variety of materials, including fibers such as old corrugated cardboard, old newsprint, aluminum, glass,
pallets and other recyclable materials. We may use a number of strategies to mitigate impacts from recyclable commodity price fluctuations including, entering
into purchase contracts indexed to the recyclable commodity price such that we mitigate the variability in cash flows generated from the sales of recycled
materials at floating prices. We do not use financial instruments for trading purposes and are not a party to any leveraged derivatives. As of December 31, 2022,
we were not a party to any recyclable commodity hedging agreements. In the event of a decline in recyclable commodity prices, a 10% decrease in average
recyclable commodity prices from the average prices in effect would have impacted our revenues by $8.6 million and $8.2 million for the years ended
December 31, 2022 and 2021, respectively. A 10% decrease in average recyclable commodity prices from the average prices in effect would have impacted our
operating loss by $0.7 million and $0.5 million for the years ended December 31, 2022 and 2021, respectively.

 
Foreign currency risk
 

To date, foreign currency transaction gains and losses have not been material to our consolidated financial statements as the majority of our revenue has
been generated in the United States. As we expand our presence in international markets, to the extent we are required to enter into agreements denominated in
a currency other than the US dollar, our results of operations and cash flows may increasingly be subject to fluctuations due to changes in foreign currency
exchange rates and may be adversely affected in the future due to changes in foreign exchange rates. To date, we have not entered into any hedging
arrangements with respect to foreign currency risk. As our international operations grow, we will continue to reassess our approach to manage our risk relating
to fluctuations in currency rates.
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Inflation
 

To date, the impact of inflation on our business results has been primarily limited to increases of revenue and cost of revenue, such that the net effect has
been immaterial to our gross profit, adjusted gross profit and net loss. We expect this trend to continue as most contracts with our waste generator customers
allow us to adjust the applicable prices without any significant advanced notice requirement based on the economic environment where fees charged by our
hauling and recycling partners are increasing, and recyclable commodity price fluctuations tend to impact both selling and purchasing sides in a similar manner.
However, we may not be able to adjust prices quickly enough or sufficiently to offset the effect of certain other cost increases, such as labor costs, without
negatively impacting customer demand.
 
Item 8. Financial Statements and Supplementary Data.
 

See the Index to Financial Statements and consolidated financial statements commencing on page F-1, which are incorporated herein by reference.
 

Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.
 

None.
 
Item 9A. Controls and Procedures.
 
Evaluation of Disclosure Controls and Procedures
 

Based on our management’s evaluation (with the participation of our principal executive officer and principal financial officer), as of the end of the period
covered by this report, our principal executive officer and principal financial officer have concluded that our disclosure controls and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the Exchange Act) are effective to ensure that information required to be disclosed by us in reports that we file or submit
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and is accumulated
and communicated to our management, including our principal executive officer and principal financial officer, as appropriate to allow timely decisions
regarding required disclosure.

 
Management’s Annual Report on Internal Control Over Financial Reporting
 

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-
15(f) under the Exchange Act) (“ICFR”). Our internal control over financial reporting includes policies and procedures designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external reporting purposes in accordance with generally
accepted accounting principles.

 
Allowed by the SEC for reverse acquisitions between an issuer and a private operating company when it is not possible to conduct an assessment of the

private operating company’s ICFR in the period between the consummation date of the reverse acquisition and the date of management’s assessment of ICFR
(see Section 215.02 of the SEC Division of Corporation Finance’s Regulation S-K Compliance & Disclosure Interpretations), this report does not include a
report of management’s assessment regarding ICFR. As disclosed elsewhere in this Annual Report on Form 10-K, we completed the Mergers on August 15,
2022. Prior to the Mergers, the Company was known as Founder SPAC, a special purpose acquisition company formed for the purpose of effecting a merger,
capital stock exchange, asset acquisition, stock purchase, reorganization, or other similar business combination with one or more businesses. As a result,
previously existing internal controls are no longer applicable or comprehensive enough as of the assessment date, as the Founder SPAC operations prior to the
Mergers were insignificant compared to those of the consolidated entity post-Mergers. The design of ICFR for the Company post-Mergers has required and
will continue to require significant time and resources from management and other personnel. As a result, management was unable, without incurring
unreasonable effort or expense, to conduct an assessment of our ICFR as of December 31, 2022. The Company intends to conduct a management assessment
regarding ICFR as of December 31, 2023.

 
Changes in Internal Control Over Financial Reporting
 

During the year ended December 31, 2022, we completed the Mergers and the internal controls of Rubicon Technologies Holdings, LLC became our
internal controls. Management has added resources and implemented a number of process changes to improve the design and implementation of our internal
control over financial reporting, as such term is defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act, in a manner commensurate with the scale of our
operations subsequent to the Mergers.
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Item 9B. Other Information.
 
Results of Operations and Financial Condition
 

On March 9, 2023, the Company filed with the SEC a Current Report on Form 8-K (the “Form 8-K”), including as Exhibit 99.1 thereto a press release that
announced earnings results for the year ended December 31, 2022 (the “Earnings Release”). On March 22, 2023, the Company (1) entered into an amendment
to the Revolving Credit Facility agreement and modified its maturity date to the earlier of (a) December 14, 2025, (b) the maturity of the Term Loan and (c) the
maturity of the Subordinated Term Loan and (2) entered into an amendment to the Subordinated Term Loan agreement and extended its term through March
29, 2024 (collectively, the “Amendments”).

 
As a result of the Amendments, the Company has reclassified $19.6 million of indebtedness, previously presented in “Debt obligations, net of debt

issuance costs” under Current Liabilities on the Company’s unaudited consolidated balance sheet at December 31, 2022 included in the Earnings Release, as
“Debt obligations, net of debt issuance costs” under Long-Term Liabilities as presented in the Company’s audited consolidated balance sheet at December 31,
2022 included elsewhere in this Annual Report on Form 10-K. The Company is not revising the Earnings Release previously filed with the Form 8-K as a
result of this subsequent update.

 
Departure of Director
 

On March 21, 2023, John R. Selby, a member of the Board of the Company, notified the Company, that he does not desire to stand for re-election as a
member of the Board upon the expiration of his term as director at the conclusion of the Company’s upcoming 2023 annual meeting of stockholders. Mr.
Selby’s decision was not the result of any disagreement with the Company on any matter relating to its operations, policies, or practices.
 
Schubert Employment Agreement
 

On March 20, 2023, the Company and Kevin Schubert entered into an executive employment agreement (the “Schubert Employment Agreement”)
memorializing the terms of Mr. Schubert’s employment as President and Chief Financial Officer of the Company, which became effective on the same date,
superseding the employment agreement previously entered into on November 8, 2022 between the Company with Mr. Schubert. The capitalized terms have
such meaning as defined in the Schubert Employment Agreement unless otherwise indicated.
 

The Schubert Employment Agreement, which has a term of four years, provides for (i) an initial annual base salary of $650,000, subject to Company
review and increase by no less than 15% annually; (ii) an annual target bonus of no less than 70% of his base salary; (iii) during the first year of his term, an
award of $3.9 million in restricted stock units (“RSUs”) under the Company’s 2022 Equity Incentive Plan (the “Plan”); (iv) during each of the subsequent three
years of his term, an award of RSUs under the Plan valued at 600% of Mr. Schubert’s then current base salary; (v) in the event of Sale Event or Change in
Control, a one-time bonus payment of $850,000; (vi) eligibility to receive a retention bonus equal to 200% of his base salary, provided that Mr. Schubert
remains employed on the second year anniversary of a Sale Event or Change in Control; and (vii) eligibility to participate in all employee benefit plans or
programs of the Company generally available to any of its employees.
 

If Mr. Schubert’s employment with the Company is terminated by the Company for Cause, or if Mr. Schubert resigns other than for Good Reason, Mr.
Schubert shall receive no further compensation other than: (i) his base salary as of the date of termination and other compensation as accrued and payable
through the date of such termination; (ii) reimbursement for any outstanding business expenses; and (iii) any benefits to which he and his eligible dependents or
beneficiaries are then entitled to receive (collectively, the “Accrued Compensation”). Mr. Schubert shall not be entitled to receive any annual cash bonus or
other annual incentive award bonus for the applicable performance period if terminated for Cause.
 

If Mr. Schubert’s employment with the Company is terminated by the Company without Cause, or if Mr. Schubert terminates his employment for Good
Reason, Mr. Schubert will be eligible to receive the following severance benefits: (i) all Accrued Compensation as of Mr. Schubert’s termination date and any
other awards or benefits payable to Executive pursuant to the terms of any then-existing plan or policy of the Company; (ii) subject to his execution of
confidential release of claims and additional terms and conditions under the Schubert Employment Agreement: (A) a prorated bonus amount for the annual
performance period up to and including the termination date; (B) a severance payment equal to 12 months of base salary; (C) reimbursement of COBRA
premiums, if any, for up to 12 months; (D) up to an aggregate of $7,500 in outplacement services for up to six months; and (E) the accelerated vesting of all
granted, but then unvested, RSUs and a one-time grant of fifty percent (50%) of the RSUs that would have been granted to him during the remainder of his
term.
 

The Schubert Employment Agreement also contains confidentiality, invention assignment and non-disparagement covenants, and non-competition and
non-solicitation restrictions for 24 months following termination.
 

The foregoing description of the Schubert Employment Agreement does not purport to be complete and is qualified in its entirety by reference to the full
text of the agreement, a copy of which is filed as an exhibit to this Annual Report on Form 10-K.
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Rodoni Employment Agreement
 

On March 20, 2023, the Company and Philip Rodoni entered into an executive employment agreement (the “Rodoni Employment Agreement”)
memorializing the terms of Mr. Rodoni’s employment as Chief Executive Officer of the Company, which became effective on the same date, superseding the
employment agreement previously entered into on November 8, 2022 between the Company with Mr. Rodoni. The capitalized terms have such meaning as
defined in the Rodoni Employment Agreement unless otherwise indicated.
 

The Rodoni Employment Agreement, which has a term of three years, provides for (i) an initial annual base salary of $800,000, subject to Board review
and adjustment after the first year of his term; (ii) an annual target bonus of 100% of his base salary, subject to Board adjustment in years two and three of his
term; (iii) during the first year of his term, an award of 2 million RSUs under the Plan; (iv) during each of the second and third years of his term, an award of
$5,850,000 in RSUs under the Plan; (v) in the event of Sale Event or Change in Control, a one-time bonus payment of $8,500,000; (vi) eligibility to receive a
retention bonus equal to 200% of his base salary, provided that Mr. Rodoni remains employed on the second year anniversary of a Sale Event or Change in
Control; (vii) eligibility for awards under Rubicon Global Holdings, LLC’s incentive plans; and (viii) eligibility to participate in all employee benefit plans or
programs of the Company generally available to any of its employees.
 

If Mr. Rodoni’s employment with the Company is terminated by the Company for Cause, or if Mr. Rodoni resigns other than for Good Reason, Mr. Rodoni
shall receive no further compensation other than: (i) his base salary as of the date of termination and other compensation as accrued and payable through the
date of such termination; (ii) reimbursement for any outstanding business expenses; and (iii) any benefits to which he and his eligible dependents or
beneficiaries are then entitled to receive (collectively, the “Accrued Compensation”). Mr. Rodoni shall not be entitled to receive any annual cash bonus or other
annual incentive award bonus for the applicable performance period if terminated for Cause.
 

If Mr. Rodoni’s employment with the Company is terminated by the Company without Cause, or if Mr. Rodoni terminates his employment for Good
Reason, Mr. Rodoni will be eligible to receive the following severance benefits: (i) all Accrued Compensation as of Mr. Rodoni’s termination date and any
other awards or benefits payable to Executive pursuant to the terms of any then-existing plan or policy of the Company; (ii) subject to his execution of
confidential release of claims and additional terms and conditions under the Rodoni Employment Agreement: (A) a prorated bonus amount for the annual
performance period up to and including the termination date; (B) a severance payment equal to 12 months of base salary; (C) reimbursement of COBRA
premiums, if any, for up to 12 months; (D) up to an aggregate of $7,500 in outplacement services for up to six months; and (E) the accelerated vesting of all
granted, but then unvested, RSUs and a one-time grant of fifty percent (50%) of the RSUs that would have been granted to him during the remainder of his
term.
 

The Rodoni Employment Agreement also contains confidentiality, invention assignment and non-disparagement and non-interference covenants.
 

The foregoing description of the Rodoni Employment Agreement does not purport to be complete and is qualified in its entirety by reference to the full text
of the agreement, a copy of which is filed as an exhibit to this Annual Report on Form 10-K.

 
Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.
 

Not applicable.
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PART III

 
Item 10. Directors, Executive Officers and Corporate Governance.
 

Information about our executive officers is contained in the discussion entitled “Information About our Executive Officers” in Part I, Item 1 of this
Form 10-K.

 
The remaining information required under this Item 10 of Form 10-K will be included in our definitive proxy statement relating to our 2023 Annual

General Meeting of Stockholders and is incorporated herein by reference. The Company expects to file such definitive proxy statement not later than 120 days
after the close of our fiscal year ended December 31, 2022.

 
Our Audit Committee Charter, Compensation Committee Charter, Corporate Citizen Committee Charter, Nominating and Corporate Governance

Committee Charter, Code of Conduct, and Principles of Corporate Governance covering all employees, including our executive officers, are available on our
website, Rubicon.com, under the “Governance – Governance Documents” caption.

 
Item 11. Executive Compensation.
 

The information required by this Item 11 of Form 10-K will be included in our definitive proxy statement relating to our 2023 Annual General Meeting of
Stockholders and is incorporated herein by reference, provided, however, that the information included under the heading “Pay Versus Performance” in our
definitive 2023 Proxy Statement is not incorporated herein by reference or subject to the liabilities of Section 18 of the Exchange Act, as amended. The
Company expects to file such definitive proxy statement not later than 120 days after the close of our fiscal year ended December 31, 2022.

 
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

 
The information required by this Item 12 of Form 10-K will be included in our definitive proxy statement relating to our 2023 Annual General Meeting of

Stockholders and is incorporated herein by reference. The Company expects to file such definitive proxy statement not later than 120 days after the close of our
fiscal year ended December 31, 2022.

 
Item 13. Certain Relationships and Related Transactions, and Director Independence.
 

The information required by this Item 13 of Form 10-K will be included in our definitive proxy statement relating to our 2023 Annual General Meeting of
Stockholders and is incorporated herein by reference. The Company expects to file such definitive proxy statement not later than 120 days after the close of our
fiscal year ended December 31, 2022.

 
Item 14. Principal Accountant Fees and Services.
 

The information required by this Item 14 of Form 10-K will be included in our definitive proxy statement relating to our 2023 Annual General Meeting of
Stockholders and is incorporated herein by reference. The Company expects to file such definitive proxy statement not later than 120 days after the close of our
fiscal year ended December 31, 2022.

 

75



 

 
PART IV

 
Item 15. Exhibits, Financial Statement Schedules.
 
1. Financial Statements
 

As part of this Annual Report on Form 10-K, the consolidated financial statements are listed in the accompanying Index to Financial Statements on page F-
1.

 
2. Financial Statement Schedules
 

All schedules are omitted because they are not applicable, or the required information is shown in the Financial Statements or notes thereto.
 

3. Exhibit Index
 

The following is a list of exhibits filed as part of this Annual Report on Form 10-K or are incorporated herein by reference:
 

    Incorporated by Reference

Exhibit  Description  
Schedule/

Form  File Number  Exhibits  Filing Date
2.1#  Merger Agreement, dated as of December 15, 2021, by and among Founder,

Merger Sub, the Blocker Companies, the Blocker Merger Subs and Rubicon.
 Form 8-K  001-40910  2.1  December 17,

2021
3.1  Second Amended and Restated Memorandum and Articles of Association of

Founder.
 Form 8-K  001-40910  3.1  October 20,

2021
3.2  Certificate of Incorporation of Rubicon Technologies, Inc.  Form 8-K  001-40910  3.2  August 19,

2022
3.3  Bylaws of Rubicon Technologies, Inc.  Form 8-K  001-40910  3.3  August 19,

2022
4.1  Specimen Warrant Certificate of Founder.  Form S-1/A  333-258158  4.3  October 12,

2021
4.2  Warrant Agreement, dated October 14, 2021, by and between Founder and

Continental Stock Transfer & Trust Company, as warrant agent.
 Form 8-K  001-40910  4.1  October 20,

2021
4.3  Amendment of Warrant Agreement, dated August 15, 2022, by and between

Rubicon Technologies, Inc. and Continental Stock Transfer & Trust Company,
as warrant agent.

 Form 8-K  001-40910  4.5  August 19,
2022

4.4  Specimen Class A Common Stock Certificate of Rubicon Technologies, Inc.  Form S-4/A  333-262465  4.5  June 24, 2022
4.5*  Description of Rubicon Technologies, Inc.’s Securities         
10.1  Letter Agreement, dated October 14, 2021, by and among Founder, its

executive officers, its directors and Sponsor.
 Form 8-K  001-40910  10.1  October 20,

2021
10.2^  Indemnity Agreements, dated October 14, 2021, by and among Founder and its

directors and officers.
 Form S-1/A  333-258158  10.4  October 12,

2021
10.3^  Form of Indemnification Agreement of Rubicon Technologies, Inc.  Form 8-K  001-40910  10.3  August 19,

2022
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10.4^  Rubicon Technologies, Inc. 2022 Equity Incentive Plan.  Form 8-K  001-40910  10.4  August 19,

2022
10.5#  Amended and Restated Registration Rights Agreement, dated as of August 15,

2022, by and among Founder, Sponsor, Rubicon, and certain equityholders of
Rubicon.

 Form 8-K  001-40910  10.5  August 19,
2022

10.6  Form of Lock-Up Agreement, by and among Founder, Rubicon and certain
equityholders of Rubicon.

 Form 8-K  001-40910  10.4  December 17,
2021

10.7  Form of Subscription Agreement by and among Founder and the subscriber
parties thereto.

 Form 8-K  001-40910  10.3  December 17,
2021

10.8  Sponsor Agreement by and among Founder, Rubicon, Sponsor, and certain
insiders of Founder.

 Form 8-K  001-40910  10.1  December 17,
2021

10.9#  Eighth Amended and Restated Limited Liability Company Agreement of
Rubicon Technologies Holdings, LLC.

 Form 8-K  001-40910  10.9  August 19,
2022

10.10#  Tax Receivable Agreement, dated August 15, 2022, by and among New
Rubicon, Rubicon, the TRA Representative, and certain former equityholders
of Rubicon.

 Form 8-K  001-40910  10.10  August 19,
2022

10.11^  Amended and Restated Employment Agreement, by and between Nate Morris
and Rubicon Global Holdings, LLC, effective as of February 9, 2021, as
amended on April 26, 2022 and August 10, 2022.

 Form 8-K  001-40910  10.11  August 19,
2022

10.12^  Employment Agreement, by and between Phil Rodoni and Rubicon Global
Holdings, LLC, dated as of November 17, 2016, as amended on April 20, 2019,
April 16, 2020, August 4, 2020, January 3, 2021, February 3, 2021, and
November 30, 2021.

 Form S-4/A  333-262465  10.19  May 12, 2022

10.13^  Employment Agreement, by and between Michael Heller and Rubicon Global
Holdings, LLC, dated as of November 17, 2016, as amended on July 11, 2018,
January 5, 2019, April 16, 2020, September 17, 2020, January 3, 2021, and
February 3, 2021.

 Form S-4/A  333-262465  10.20  June 10, 2022

10.14  Rubicon Equity Investment Agreement, dated May 25, 2022, by and among
Rubicon, Founder, Sponsor, MBI Holdings LP, David Manuel Gutiérrez
Muguerza, Raul Manuel Gutiérrez Muguerza, and Sergio Manuel Gutiérrez
Muguerza.

 Form S-4/A  333-262465  10.21  June 24, 2022

10.15  Form of Insider Loan, dated July 19, 2022, by and between Rubicon and each
of those certain members, affiliates, directors and officers of Rubicon.

 Form 8-K  001-40910  10.15  August 19,
2022

10.16  Sponsor Forfeiture Agreement, dated August 15, 2022, by and among Founder,
Sponsor and Rubicon.

 Form 8-K  001-40910  10.16  August 19,
2022

10.17  Underwriting Agreement, dated October 14, 2021, by and between Founder and
Jefferies LLC, as representative of the underwriters.

 Form 8-K  001-40910  1.1  October 19,
2021

10.18  Forward Purchase Agreement, dated August 4, 2022, by and among ACM
ARRT F LLC, Founder, and Rubicon.

 Form 8-K  001-40910  10.1  August 5,
2022

10.19#  Fourth Amendment to Loan and Security Agreement, dated April 26, 2022, by
and among Rubicon Global, LLC, RiverRoad Waste Solutions, Inc., Rubicon,
Cleanco LLC, Charter Waste Management, Inc. and Pathlight Capital LP.

 Form 8-K  001-40910  10.1  August 19,
2022

10.20#  Loan and Security Agreement, dated December 21, 2021, by and among
Rubicon Global, LLC, RiverRoad Waste Solutions, Inc., Rubicon, Cleanco
LLC, Charter Waste Management, Inc., Rubicon Technologies International,
Inc., the lenders thereto, and Mizzen Capital, LP.

 Form 8-K  001-40910  10.20  August 19,
2022
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10.21#  Fifth Amendment to Loan and Security Agreement, dated April 26, 2022, by

and among the lenders thereto, Eclipse Business Capital LLC, Rubicon Global,
LLC, RiverRoad Waste Solutions, Inc., Rubicon, Cleanco LLC, and Charter
Waste Management, Inc.

 Form 8-K  001-40910  10.21  August 19,
2022

10.22#  Standby Equity Purchase Agreement, dated August 31, 2022, by and between
Rubicon Technologies, Inc. and YA II PN, Ltd.

 Form 8-K  001-40910  10.1  August 31,
2022

10.23^  CEO Transition Agreement, dated October 13, 2022  Form 8-K  001-40910  10.1  October 14,
2022

10.24^  Form of Grant Notice for Restricted Stock Unit Award and Standard Terms and
Conditions for Restricted Stock Units (Rollover Form) under the Rubicon
Technologies, Inc. 2022 Equity Incentive Plan.

 Form S-8  333-267947  99.2  October 19,
2022

10.25^  Amended and Restated Employment Agreement by and between Rubicon
Technologies Holdings, LLC, Rubicon Technologies, Inc., and Kevin Schubert,
dated November 8, 2022.

 Form 8-K  001-40910  10.1  November 9,
2022

10.26#  Sixth Amendment to Loan and Security Agreement, dated as of November 18,
2022, by and among the lenders party thereto, Eclipse Business Capital LLC,
Rubicon Global, LLC, Riverroad Waste Solutions, Inc., Rubicon Technologies
Holdings, LLC, Cleanco LLC, Charter Waste Management, Inc., and Rubicon
Technologies International, Inc.

 Form 8-K  001-40910  10.1  November 25,
2022

10.27#  Fifth Amendment to Loan and Security Agreement, dated as of November 18,
2022, by and among Rubicon Global, LLC, Riverroad Waste Solutions, Inc.,
Rubicon Technologies Holdings, LLC, Cleanco LLC, Charter Waste
Management, Inc., Rubicon Technologies International, Inc., the lenders party
thereto, and Pathlight Capital LP.

 Form 8-K  001-40910  10.2  November 25,
2022

10.28#  First Amendment to Loan and Security Agreement, dated as of November 18,
2022, by and among Rubicon Global, LLC, Riverroad Waste Solutions, Inc.,
Rubicon Technologies Holdings, LLC, Cleanco LLC, Charter Waste
Management, Inc., the lenders party thereto, and Mizzen Capital, LP.

 Form 8-K  001-40910  10.3  November 25,
2022

10.29  Sixth Amendment to Loan and Security Agreement, dated as of November 30,
2022, by and among Rubicon Global, LLC, Riverroad Waste Solutions, Inc.,
Rubicon Technologies Holdings, LLC, Cleanco LLC, Charter Waste
Management, Inc., Rubicon Technologies International, Inc., the lenders party
thereto, and Pathlight Capital LP.

 Form 8-K  001-40910  10.1  December 1,
2022

10.30  Letter Agreement re: Termination of Forward Purchase Agreement, dated as of
November 30, 2022, by and among Rubicon Technologies, Inc., Rubicon
Technologies Holdings, LLC, and ACM ARRT F LLC.

 Form 8-K  001-40910  10.2  December 1,
2022

10.31  Termination and Release Agreement, dated as of November 30, 2022, by and
among Rubicon Technologies, Inc., Rubicon Technologies Holdings, LLC, and
Vellar Opportunity Fund SPV LLC – Series 2.

 Form 8-K  001-40910  10.3  December 1,
2022

10.32  Convertible Debenture, dated as of November 30, 2022, by and between
Rubicon Technologies, Inc. and YA II PN Ltd.

 Form 8-K  001-40910  10.4  December 1,
2022

10.33  Securities Purchase Agreement, dated as of November 30, 2022, by and
between Rubicon Technologies, Inc. and YA II PN, Ltd.

 Form 8-K  001-40910  10.5  December 1,
2022

10.34  Registration Rights Agreement, dated as of November 30, 2022, by and
between Rubicon Technologies, Inc. and YA II PN, Ltd.

 Form 8-K  001-40910  10.6  December 1,
2022
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10.35  Pre-Funded Common Stock Purchase Warrant, dated as of November 30, 2022,

issued by Rubicon Technologies, Inc. to YA II PN Ltd.
 Form 8-K  001-40910  10.7  December 1,

2022
10.36  Letter Agreement to Amend Standby Equity Purchase Agreement, dated as of

November 30, 2022, by and between Rubicon Technologies, Inc. and YA II PN,
Ltd.

 Form 8-K  001-40910  10.8  December 1,
2022

10.38  Form of Securities Purchase Agreement, dated as of December 16, 2022, by
and between Rubicon Technologies, Inc. and the various investors thereto.

 Form 8-K  001-40910  10.1  December 22,
2022

10.39  Form of Convertible Debenture, dated as of December 16, 2022, by and
between Rubicon Technologies, Inc. and the various investors thereto.

 Form 8-K  001-40910  10.2  December 22,
2022

10.40  Form of Registration Rights Agreement, dated as of December 16, 2022, by
and between Rubicon Technologies, Inc. and the various investors thereto.

 Form 8-K  001-40910  10.3  December 22,
2022

10.41  Form of Lockup Agreement, dated as of December 16, 2022, by and between
Rubicon Technologies, Inc. and the various investors thereto.

 Form 8-K  001-40910  10.4  December 22,
2022

10.42*  Employment Agreement, by and between Renaud de Viel Castel and Rubicon
Global, LLC, dated as of December 14, 2017, as amended on April, 10, 2019,
April 6, 2020, February 8, 2021 and December 1, 2021.

 Form S-1  333-267010  10.42  January 26,
2023

10.43  Form of Securities Purchase Agreement, dated as of February 1, 2023, by and
between Rubicon Technologies, Inc. and the various investors thereto.

 Form 8-K  001-40910  10.1  February 7,
2023

10.44  Form of Convertible Debenture, dated as of February 1, 2023, by and between
Rubicon Technologies, Inc. and the various investors thereto.

 Form 8-K  001-40910  10.2  February 7,
2023

10.45  Form of Registration Rights Agreement, dated as of February 1, 2023, by and
between Rubicon Technologies, Inc. and the various investors thereto.

 Form 8-K  001-40910  10.3  February 7,
2023

10.46  Form of Lockup Agreement, dated as of February 1, 2023, by and between
Rubicon Technologies, Inc. and the various investors thereto.

 Form 8-K  001-40910  10.4  February 7,
2023

10.47  Form of Securities Purchase Agreement, dated as of February 1, 2023, by and
between Rubicon Technologies, Inc. and Guardians of New Zealand
Superannuation.

 Form 8-K  001-40910  10.5  February 7,
2023

10.48  Form of Convertible Debenture, dated as of February 1, 2023, by and between
Rubicon Technologies, Inc. and Guardians of New Zealand Superannuation.

 Form 8-K  001-40910  10.6  February 7,
2023

10.49  Form of Registration Rights Agreement, dated as of February 1, 2023, by and
between Rubicon Technologies, Inc. and Guardians of New Zealand
Superannuation.

 Form 8-K  001-40910  10.7  February 7,
2023

10.50  Form of Lockup Agreement, dated as of February 1, 2023, by and between
Rubicon Technologies, Inc. and Guardians of New Zealand Superannuation.

 Form 8-K  001-40910  10.8  February 7,
2023

10.51  Seventh Amendment to Loan and Security Agreement, dated as of February 7
2023, by and among Rubicon Global, LLC, Riverroad Waste Solutions, Inc.,
Rubicon Technologies Holdings, LLC, Cleanco LLC, Charter Waste
Management, Inc., Rubicon Technologies International, Inc., the lenders party
thereto, and Pathlight Capital LP.

 Form 8-K  001-40910  10.1  February 9,
2023

10.52  Eighth Amendment to Loan and Security Agreement, dated as of February 7,
2023, by and among the lenders party thereto, Eclipse Business Capital LLC,
Rubicon Global, LLC, Riverroad Waste Solutions, Inc., Rubicon Technologies
Holdings, LLC, Cleanco LLC, Charter Waste Management, Inc., and Rubicon
Technologies International, Inc.

 Form 8-K  001-40910  10.2  February 9,
2023
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10.53  Unsecured Promissory Note, dated as of February 2, 2023, by and between

Rubicon Technologies, Inc. and CHPAF Holdings SAPI de CV.
 Form S-1  333-269646  10.53  February 8,

2023
10.54  Second Amendment to Loan and Security Agreement, dated as of March 22,

2023, by and among Rubicon Global, LLC, Riverroad Waste Solutions, Inc.,
Rubicon Technologies Holdings, LLC, Cleanco LLC, Charter Waste
Management, Inc., Rubicon Technologies International, Inc., the lenders party
thereto, and Mizzen Capital, LP.

        

10.55  Ninth Amendment to Loan and Security Agreement, dated as of March 22,
2023, by and among the lenders party thereto, Eclipse Business Capital LLC,
Rubicon Global, LLC, Riverroad Waste Solutions, Inc., Rubicon Technologies
Holdings, LLC, Cleanco LLC, Charter Waste Management, Inc., and Rubicon
Technologies International, Inc.

        

10.56  Executive Employment Agreement, dated as of March 20, 2023, by and
between Kevin Schubert and Rubicon Technologies, LLC.

        

10.57  Executive Employment Agreement, dated as of March 20, 2023, by and
between Philip Rodoni and Rubicon Technologies, LLC.

        

10.58  Financing Commitment Letter Agreement, dated as of March 20, 2023, by and
between, Rubicon Technologies, Inc. and Rodina Capital.

        

14.1  Code of Business Conduct and Ethics of Rubicon Technologies, Inc.  Form 8-K  001-40910  14.1  August 19,
2022

21.1  List of Subsidiaries of Rubicon.  Form S-4/A  333-262465  24.1  May 12, 2022
24.1*  Power of Attorney (included in the signature page hereof).         
31.1*

 
Certification of Principal Executive Officer Pursuant to Securities Exchange
Act Rules 13a-14(a) and 15(d)-14(a), as adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

 
 

 
 

 
 

 
 

31.2*
 

Certification of Principal Financial Officer Pursuant to Securities Exchange Act
Rules 13a-14(a) and 15(d)-14(a), as adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

 
 

 
 

 
 

 
 

32.1**
 

Certification of Principal Executive Officer Pursuant to 18 U.S.C.
Section 1350, as adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

 
 

 
 

 
 

 
 

32.2**  Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350,
as adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002         

101.INS  Inline XBRL Instance Document.         
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document.         
101.SCH  Inline XBRL Taxonomy Extension Schema Document.         
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document.         
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document.         
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document.         
104  Cover Page Interactive Data File (formatted as Inline XBRL and contained in

Exhibit 101).         

 
 

* Filed herewith.
** Furnished herewith.
# Schedule and exhibits to this Exhibit omitted pursuant to Regulation S-K Item 601(b)(2). A copy of any omitted schedule and/or exhibit will be furnished

to the Commission upon request.
^ Indicates management contract or compensatory plan or arrangement.

 
Item 16. Form 10-K Summary
 

None.
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SIGNATURES

 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this Report to be

signed on its behalf by the undersigned, thereunto duly authorized.
 

 RUBICON TECHNOLOGIES, INC.
   
Date: March 22, 2023 By: /s/ Philip Rodoni

  

Philip Rodoni
Chief Executive Officer
(principal executive officer)
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POWER OF ATTORNEY

 
KNOW BY ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Phil Rodoni and Kevin

Schubert and each of them, his or her true and lawful attorney-in-fact and agents with full and several power of substitution, for him or her and his or her name,
place and stead, in any and all capacities, to sign any and all amendments to this report, and to file the same, with all exhibits thereto, and all documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them full power and authority
to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she
might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agents or any of them, or their substitutes, may lawfully do or
cause to be done.

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this Report has been signed below by the following persons on behalf of

the Registrant in the capacities and on the dates indicated.
 

Signature  Title  Date
     

/s/ Philip Rodoni  Chief Executive Officer and Director  March 22, 2023
Philip Rodoni  (principal executive officer)   

     
/s/ Kevin Schubert  President and Chief Financial Officer  March 22, 2023

Kevin Schubert  (principal financial and accounting officer)   
     

/s/ Nathaniel Morris     
Nathaniel Morris  Director  March 22, 2023

     
/s/ Osman Ahmed     

Osman Ahmed  Director  March 22, 2023
     

/s/ Barry H. Caldwell     
Barry H. Caldwell  Director  March 22, 2023

     
/s/ Brent Callinicos     

Brent Callinicos  Director  March 22, 2023
     

/s/ Andres Chico     
Andres Chico  Director  March 22, 2023

     
/s/ Paula J. Dobriansky     

Hon. Paula J. Dobriansky  Director  March 22, 2023
     

/s/ Paula Henderson     
Paula Henderson  Director  March 22, 2023

     
/s/ Coddy Johnson     

Coddy Johnson  Director  March 22, 2023
     

/s/ Jack Selby     
Jack Selby  Director  March 22, 2023
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
To the Board of Directors and Members
Rubicon Technologies, Inc. and Subsidiaries
Atlanta, Georgia
 
Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheets of Rubicon Technologies, Inc. and Subsidiaries (the “Company”) as of December 31, 2022 and
2021, and the related consolidated statements of operations, stockholders’ equity (deficit), and cash flows for each of the years in the two-year period ended
December 31, 2022, and the related notes (collectively referred to as the financial statements). In our opinion, the financial statements present fairly, in all
material respects, the financial position of the Company as of December 31, 2022 and 2021, and the results of its operations and its cash flows for each of the
years in the two-year periods ended December 31, 2022, in conformity with accounting principles generally accepted in the United States of America.
 
Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”)
and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of
the Securities and Exchange Commission and the PCAOB.
 
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of
internal control over financial reporting, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial
reporting. Accordingly, we express no such opinion.
 
Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.
 
Emphasis of a Matter
As discussed in Note 22 to the consolidated financial statements, the Company has incurred recurring losses from operations and negative cash flows from
operating activities and has a negative working capital and stockholders’ deficit. Management’s plans in regard to these matters are also described in Note 22.
Our opinion is not modified with respect to this matter.
 
We have served as the Company’s auditor since 2013.
 
/s/ Cherry Bekaert LLP
 
Atlanta, Georgia
March 22, 2023
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RUBICON TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
 
AS OF DECEMBER 31, 2022 AND 2021
(in thousands)
 

         
  2022   2021  

ASSETS         
Current Assets:         

Cash and cash equivalents  $ 10,079  $ 10,617 
Accounts receivable, net   65,923   42,660 
Contract assets   55,184   56,984 
Prepaid expenses   10,466   6,227 
Other current assets   2,109   1,769 
Related-party notes receivable   7,020   - 

Total Current Assets   150,781   118,257 
         

Property and equipment, net   2,644   2,611 
Operating right-of-use assets   2,827   3,920 
Other noncurrent assets   4,764   4,558 
Goodwill   32,132   32,132 
Intangible assets, net   10,881   14,163 

Total Assets  $ 204,029  $ 175,641 
         

LIABILITIES AND STOCKHOLDERS’ (DEFICIT) EQUITY / MEMBERS’ (DEFICIT) EQUITY         
Current Liabilities:         

Accounts payable  $ 75,113  $ 47,531 
Line of credit   51,823   29,916 
Accrued expenses   108,002   65,538 
Deferred compensation   -   8,321 
Contract liabilities   5,888   4,603 
Operating lease liabilities, current   1,880   1,675 
Warrant liabilities   20,890   1,380 
Debt obligations, net of debt issuance costs   3,771   22,666 

Total Current Liabilities   267,367   181,630 
         

Long-Term Liabilities:         
Deferred income taxes   217   178 
Operating lease liabilities, noncurrent   1,826   3,770 
Debt obligations, net of debt issuance costs   69,458   51,000 
Related-party debt obligations, net of debt issuance costs   10,597   - 
Derivative liabilities   826   - 
Earn-out liabilities   5,600   - 
Other long-term liabilities   2,590   367 

Total Long-Term Liabilities   91,114   55,315 
Total Liabilities   358,481   236,945 

         
Commitments and Contingencies (Note 19)         

         
Stockholders’ (Deficit) Equity/Members’ (Deficit) Equity:         

Common stock – Class A, par value of $0.0001 per share, 690,000,000 shares authorized, 55,886,692 shares issued
and outstanding as of December 31, 2022   6   - 

Common stock – Class V, par value of $0.0001 per share, 275,000,000 shares authorized, 115,463,646 shares issued
and outstanding as of December 31, 2022   12   - 

Preferred stock – par value of $0.0001 per share, 10,000,000 shares authorized, 0 issued and outstanding as of
December 31, 2022   -   - 

Additional paid-in capital   34,658   - 
Members’ deficit   -   (61,304)
Accumulated deficit   (337,875)   - 
Total stockholders’ deficit attributable to Rubicon Technologies, Inc.   (303,199)   - 
Noncontrolling interests   148,747   - 

Total Stockholders’ Deficit /Members’ Deficit   (154,452)   (61,304)
Total Liabilities and Stockholders’ (Deficit) Equity/ Members’ (Deficit) Equity  $ 204,029  $ 175,641 

 



The accompanying notes to the consolidated financial statements are an integral part of these statements.
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RUBICON TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
 
YEARS ENDED DECEMBER 31, 2022 AND 2021
(in thousands, except per share data)
 

         
  2022   2021  
Revenue:         

Service  $ 589,810  $ 500,911 
Recyclable commodity   85,578   82,139 

Total revenue   675,388   583,050 
Costs and Expenses:         

Cost of revenue (exclusive of amortization and depreciation):         
Service   569,750   481,642 
Recyclable commodity   78,083   77,030 

Total cost of revenue (exclusive of amortization and depreciation)   647,833   558,672 
Sales and marketing   16,177   14,457 
Product development   37,450   22,485 
General and administrative   221,493   52,915 
Amortization and depreciation   5,723   7,128 

Total Costs and Expenses   928,676   655,657 
Loss from Operations   (253,288)   (72,607)

         
Other Income (Expense):         

Interest earned   2   2 
Gain on forgiveness of debt   -   10,900 
Loss on change in fair value of warrant liabilities   (1,777)   (606)
Gain on change in fair value of earn-out liabilities   68,500   - 
Loss on change in fair value of derivatives   (72,641)   - 
Excess fair value over the consideration received for SAFE   (800)   - 
Excess fair value over the consideration received for pre-funded warrant   (14,000)   - 
Gain on service fee settlements in connection with the Mergers   12,126   - 
Other expense   (2,954)   (1,055)
Interest expense   (16,863)   (11,455)

Total Other Income (Expense)   (28,407)   (2,214)
Loss Before Income Taxes   (281,695)   (74,821)

         
Income tax expense (benefit)   76   (1,670)

Net Loss  $ (281,771)  $ (73,151)
Net loss attributable to Holdings LLC unitholders prior to the Mergers   (228,997)   (73,151)
Net loss attributable to noncontrolling interests   (22,621)   - 

Net Loss Attributable to Class A Common Stockholders  $ (30,153)  $ - 
 

Loss per share - for the period from August 15, 2022 through December 31, 2022:
Net loss per Class A Common share – basic and diluted  $ (0.60)
Weighted average shares outstanding, basic and diluted   49,885,394 
 
As a result of the Mergers, the capital structure has changed and loss per share information is only presented for the period after the Closing Date of the
Mergers. See Notes 3 and 16.
 
The accompanying notes to the consolidated financial statements are an integral part of these statements.
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RUBICON TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ (DEFICIT) EQUITY
 
YEARS ENDED DECEMBER 31, 2022 AND 2021
(in thousands, except shares, units, per share, and per unit data)
 

                                     
 

 Members’ Units   
Common Stock –

Class A   
Common Stock –

Class V   Preferred Stock   
Additional

Paid-in   Accumulated  Noncontrolling  Total  
  Units   Amount   Shares   Amount   Shares   Amount   Shares   Amount   Capital   Deficit   Interest   Deficit  

Balance,
January 1, 2022   33,509,272  $ (61,304)   -  $ -   -  $ -   -  $ -  $ -  $ -  $ -  $ (61,304)
                                                 

Activities prior to
the Mergers:                                                 
                                                 
Compensation

costs related to
incentive units   -   230   -   -   -   -   -   -   -   -   -   230 

                                                 
Net loss   -   (228,997)   -   -   -   -   -   -   -   -   -   (228,997)
                                                 

Effects of the
Mergers:                                                 
                                                 
Proceeds, net of

redemptions   -   -   -   -   -   -   -   -   196,775   -   -   196,775 
                                                 
Transaction costs

related to the
Mergers   -   (36,075)   -   -   -   -   -   -   (31,249)   -   -   (67,324)

                                                 
Accelerated

vesting and
conversion of
incentive units   3,070,151   77,403   -   -   -   -   -   -   -   -   -   77,403 

                                                 
Exchange of

liability
classified
warrants   62,003   1,717   -   -   -   -   -   -   -   -   -   1,717 

                                                 
Reclassification

of SAFE   880,000   8,800   -   -   -   -   -   -       -   -   8,800 
                                                 
Phantom units

rollover   -   -   -           -   -   -   15,104   -   -   15,104 
                                                 
Reverse

recapitalization  (37,521,426)   238,226   -   -   -   -   -   -   (180,630)   (57,596)   -   - 
                                                 
Issuance of

common stock
upon the
Mergers -
Class A and
Class V   -   -   46,300,005   5   118,677,880   12   -   -   -   (14)   -   3 

                                                 
Establishment of

earn-out
liabilities   -   -   -   -   -   -   -   -   -   (74,100)   -   (74,100)

                                                 
Establishment of

noncontrolling
liability   -   -   -   -   -   -   -   -   -   (171,368)   171,368   - 

                                                 
Activities

subsequent to the
Mergers                                                 
                                                 
Equity-based

compensation   -   -   -   -   -   -   -   -   16,571   -   -   16,571 
                                                 
Issuance of

common stock
in connection
with SEPA   -   -   200,000   0   -   -   -   -   892   -   -   892 

                                                 
Exchange of

Class V
Common
Stock to Class
A Common
Stock   -   -   3,214,234   0   (3,214,234)   (0)   -   -   -   -   -   - 

                                                 
Retirement of

common stock
in connection
with the
termination of
the Forward
Purchase
Agreement   -   -   (2,222,119)   (0)   -   -   -   -   -   (4,644)   -   (4,644)

                                                 



Issuance of
common stock
for services
rendered   -   -   7,302,155   1   -   -   -   -   15,600   -   -   15,601 

                                                 
Exercise and

conversion of
liability
classified
warrants   -   -   1,092,417   0   -   -   -   -   1,595   -   -   1,595 

                                                 
Net loss   -   -   -   -   -   -   -   -   -   (30,153)   (22,621)   (52,774)
                                                 

Balance,
December 31,
2022   -  $ -   55,886,692  $ 6   115,463,646  $ 12   -  $ -  $ 34,658  $ (337,875)  $ 148,747  $ (154,452)

 
 

 Members’ Units   
Common Stock –

Class A   
Common Stock –

Class V   Preferred Stock   
Additional

Paid-in   Accumulated  Noncontrolling  Total  
  Units   Amount   Shares   Amount   Shares   Amount   Shares   Amount   Capital   Deficit   Interest   Deficit  
Balance,

January 1,
2021   32,426,264  $ (21,186)   -  $ -   -  $ -   -  $ -  $ -  $ -  $ -  $ (21,186)

                                                 
Compensation

costs related
to incentive
units   -   543   -   -   -   -   -   -   -   -   -   543 

                                                 
Warrants

exercised   1,083,008   32,490   -   -   -   -   -   -   -   -   -   32,490 
                                                 

Net loss   -   (73,151)   -   -   -   -   -   -   -   -   -   (73,151)
                                                 
Balance,

December 31,
2021   33,509,272  $ (61,304)   -  $ -   -  $ -   -  $ -  $ -  $ -  $ -  $ (61,304)

 
The accompanying notes to the consolidated financial statements are an integral part of these statements.
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RUBICON TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
 
YEARS ENDED DECEMBER 31, 2022 AND 2021
(in thousands)
 

         
  2022   2021  

Cash flows from operating activities:         
Net loss  $ (281,771)  $ (73,151)
Adjustments to reconcile net loss to net cash flows from operating activities:         

Loss on disposal of property and equipment   44   - 
Amortization and depreciation   5,723   7,128 
Amortization of debt issuance costs   3,490   1,563 
Paid-in-kind interest capitalized to principal of related-party debt obligations   30   - 
Bad debt reserve   (2,631)   4,926 
Loss on change in fair value of warrant labilities   1,777   606 
Loss on change in fair value of derivatives   72,641   - 
Gain on change in fair value of earn-out liabilities   (68,500)   - 
Excess fair value over the consideration received for SAFE   800   - 
Excess fair value over the consideration received for pre-funded warrant   14,000   - 
Loss on SEPA commitment fee settled in Class A Common Stock   892   - 
Equity-based compensation   94,204   543 
Phantom unit expense   6,783   7,242 
Gain on forgiveness of debt   -   (10,900)
Gain on service fee settlement in connection with the Mergers   (12,126)   - 
Deferred income taxes   39   (1,720)

Change in operating assets and liabilities:         
Accounts receivable   (20,632)   (2,567)
Contract assets   1,800   (13,627)
Prepaid expenses   (4,421)   (2,470)
Other current assets   (472)   117 
Operating right-of-use assets   1,093   (36)
Other noncurrent assets   (180)   (89)
Accounts payable   27,582   5,616 
Accrued expenses   29,030   16,670 
Contract liabilities   1,285   610 
Operating lease liabilities   (1,739)   (522)
Other liabilities   223   200 

Net cash flows from operating activities   (131,036)   (59,861)
         

Cash flows from investing activities:         
Property and equipment purchases   (1,406)   (1,971)
Forward purchase option derivative purchase   (68,715)   - 
Settlement of forward purchase option derivative   (6,000)   - 
Intangible asset purchases   -   (2,031)

Net cash flows from investing activities   (76,121)   (4,002)
         

Cash flows from financing activities:         
Net borrowings on line of credit   21,907   543 
Proceeds from debt obligations   7,000   42,254 
Repayments of debt obligations   (6,000)   (3,000)
Proceeds from related party debt obligations   3,510   - 
Financing costs paid   (4,021)   (2,771)
Proceeds from warrant exercise   -   32,490 
Proceeds from SAFE   8,000   - 
Proceeds from pre-funded warrant   6,000   - 
Payments for loan commitment asset   (1,447)   - 
Payments of deferred offering costs   -   (1,057)
Proceeds from the Mergers   196,778   - 
Equity issuance costs   (25,108)   - 

Net cash flows from financing activities   206,619   68,459 
         

Net change in cash and cash equivalents   (538)   4,596 
Cash, beginning of year   10,617   6,021 
Cash, end of year  $ 10,079  $ 10,617 



         
Supplemental disclosure of cash flow information:         

Cash paid for interest  $ 12,234  $ 8,366 
         

Supplemental disclosures of non-cash investing and financing activities:         
Exchange of warrant liabilities for Class A and Class V Common Stock  $ 3,311  $ - 
Conversion of SAFE for Class B Units  $ 8,800  $ - 
Establishment of earn-out liabilities  $ 74,100  $ - 
Equity issuance costs accrued but not paid  $ 13,433  $ - 
Equity issuance costs settled with Class A Common Stock  $ 17,000  $ - 
Fair value of warrants issued as debt discount  $ -  $ 773 
Fair value of warrants issued for debt issuance cost  $ 430  $ - 
Fair value of warrants issued for loan commitment asset  $ 615  $ - 
Cost accrued for settlement of forward purchase option derivative but not paid  $ 2,000  $ - 

 
The accompanying notes to the consolidated financial statements are an integral part of these statements.
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RUBICON TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
 
DECEMBER 31, 2022 AND 2021
 
Note 1—Nature of operations and summary of significant accounting policies
 
Description of Business – Rubicon Technologies, Inc. is a digital marketplace for waste and recycling services and provides cloud-based waste and recycling
solutions to businesses and governments. Rubicon’s sustainable waste and recycling solutions provide comprehensive management of customers’ waste streams
through a platform that powers a modern, digital experience and delivers data-driven insights and transparency for the customers and hauling and recycling
partners.
 
Rubicon provides consultation and management services to customers for waste removal, waste management, logistics, and recycling solutions. Consultation
and management services include planning, consolidation of billing and administration, cost savings analyses, and vendor performance monitoring and
management. The combination of Rubicon’s technology and services provides a holistic audit of customer waste streams. Rubicon also provides logistics
services and markets and resells recyclable commodities.
 
Rubicon Technologies, Inc. and all subsidiaries are hereafter referred to as “Rubicon” or the “Company.”
 
Mergers – Rubicon Technologies, Inc. was initially incorporated in the Cayman Islands on April 26, 2021 as a special purposes acquisition company under the
name “Founder SPAC” (“Founder”). Founder was formed for the purpose of effectuating a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or other similar business combination with one or more businesses. On August 15, 2022 (the “Closing Date”), Founder consummated the
mergers described below (collectively the “Mergers”), pursuant to that certain Agreement and Plan of Merger, dated December 15, 2021 (the “Merger
Agreement”), by and among Founder, Ravenclaw Merger Sub LLC, a Delaware limited liability company and a wholly owned direct subsidiary of Founder
(“Merger Sub”), Ravenclaw Merger Sub Corporation 1, a Delaware corporation and wholly owned subsidiary of Founder (“Merger Sub Inc. 1”), Ravenclaw
Merger Sub Corporation 2, a Delaware corporation and wholly owned subsidiary of Founder (“Merger Sub Inc. 2”), Ravenclaw Merger Sub Corporation 3, a
Delaware corporation and wholly owned subsidiary of Founder (“Merger Sub Inc. 3” and, together with Merger Sub Inc. 1 and Merger Sub Inc. 2, each a
“Blocker Merger Sub”), Boom Clover Business Limited, a British Virgin Islands corporation (“Blocker Company 1”), NZSF Frontier Investments Inc., a
Delaware corporation (“Blocker Company 2”), PLC Blocker A LLC, a Delaware limited liability company (“Blocker Company 3” and, together with Blocker
Company 1 and Blocker Company 2, each a “Blocker Company” and collectively, the “Blocker Companies”), and Rubicon Technologies, LLC, a Delaware
limited liability company (“Holdings LLC”). On the Closing Date, and in connection with the closing of the Mergers (the “Closing”), pursuant to the Merger
Agreement, (a) Founder was domesticated and continues as a Delaware corporation, changing its name to Rubicon Technologies, Inc., (b) Merger Sub merged
with and into Holdings LLC (the “Merger”), with Holdings LLC surviving the Merger as a wholly owned subsidiary of Rubicon, and (c) in a series of
sequential two-step mergers (i) each Blocker Merger Sub merged with and into its corresponding Blocker Company, with each Blocker Company surviving as
a wholly owned subsidiary of Rubicon, following which (ii) each surviving Blocker Company merged with and into Rubicon, with Rubicon surviving the
merger (collectively the “Blocker Mergers”).
 
In connection with the Mergers, the Company was reorganized into an Up-C structure, in which substantially all of the assets and business of the Company are
held by Rubicon Technologies Holdings, LLC and continue to operate through Rubicon Technologies Holdings, LLC and its subsidiaries, and Rubicon
Technologies, Inc.’s material assets are the equity interests of Rubicon Technologies Holdings, LLC indirectly held by it. Pursuant to the Merger Agreement,
the Mergers were accounted for as a reverse recapitalization in accordance with generally accepted accounting principles in the United States of America
(“U.S. GAAP”) (the “Reverse Recapitalization”). Under this method of accounting, Founder was treated as the acquired company and Holdings LLC was
treated as the acquirer for financial reporting purposes. Accordingly, for accounting purposes, the Reverse Recapitalization was treated as the equivalent of
Holdings LLC issuing stock for the net assets of Founder, accompanied by a recapitalization. Thus, these consolidated financial statements reflect (i) the
historical operating results of Holdings LLC prior to the Mergers; (ii) the results of Rubicon Technologies, Inc. following the Mergers; and (iii) the acquired
assets and liabilities of Founder stated at historical cost, with no goodwill or other intangible assets recorded.
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See Note 3 for further information regarding the Mergers.
 
Basis of Presentation and Consolidation – The accompanying consolidated financial statements have been prepared pursuant to U.S. GAAP and reflect all
adjustments which are, in the opinion of management, necessary to a fair presentation of the results of the periods presented, under the rules and regulations of
the United States Securities and Exchange Commission (“SEC”). The Company’s consolidated financial statements include the accounts of Rubicon
Technologies, Inc., and subsidiaries. The Company’s consolidated financial statements reflect the elimination of all significant inter-company accounts and
transactions.
 
Segments – The Company operates in one operating segment. Operating segments are defined as components of an enterprise about which separate financial
information is evaluated regularly by the chief operating decision maker (“CODM”) in deciding how to allocate resources and assessing performance. The
Company’s CODM role is fulfilled by the Executive Leadership Team (“ELT”), who allocates resources and assesses performance based upon consolidated
financial information.
 
Use of Estimates – The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make certain estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of any contingent assets and liabilities at the date of the consolidated
financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.
 
Emerging Growth Company – The Company is an emerging growth company (“EGC”), as defined in Section 2(a) of the Securities Act of 1933, as amended
(the “Securities Act”), as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). Section 102(b)(1) of the JOBS Act exempts emerging
growth companies from being required to comply with new or revised financial accounting standards until private companies (that is, those that have not had a
Securities Act registration statement declared effective or do not have a class of securities registered under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”)) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt
out of the extended transition period and comply with the requirements that apply to non-emerging growth companies but any such an election to opt out is
irrevocable. The Company did not opt out of such extended transition period which means that when an accounting standard is issued or revised and it has
different application dates for public or private companies, the Company, as an EGC, will be required to adopt the new or revised standard at the time the new
or revised standard becomes applicable to private companies. The effective dates shown in Note 2 below reflect the election to use the extended transition
period.
 
Revenue Recognition – In accordance with the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2014-09,
Revenue from Contracts with Customers (Topic 606) and related amendments (“ASC 606”), the Company recognizes revenue when it transfers control of the
promised goods or services to customers, in an amount that reflects the consideration it expects to receive in exchange for those goods or services. ASC 606
defines a five-step process to achieve this core principle and, in doing so, estimates may be required, including identifying performance obligations in the
contract, estimating the amount of variable consideration to include in the transaction price, and allocating the transaction price to each separate performance
obligation.
 
Pursuant to ASC 606, the Company applies the following five-step model:
 
 1. Identify the contract(s) with a customer.
 
 2. Identify the performance obligation(s) in the contract.
 
 3. Determine the transaction price.
 
 4. Allocate the transaction price to the performance obligations in the contract.
 
 5. Recognize revenue when (or as) the Company satisfies a performance obligation.
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The Company recognizes service revenue over time, consistent with efforts performed and when the customer simultaneously receives and consumes the
benefits provided by the Company’s services. The Company recognizes recyclable commodity revenue point in time when the ownership, risks and rewards
transfer. The Company derives its revenue from waste removal, waste management and consultation services, software subscriptions, and the purchase and sale
of recyclable commodities.
 

Service Revenue:
 
Service revenues are primarily derived from contracts with waste generator customers including multiple promises delivered through the Company’s
digital marketplace platform. The promises include waste removal, consultation services, billing administration and consolidation, cost savings
analyses, and vendor procurement and performance management, each of which constitutes an input to the combined service managed through the
digital platform. The digital platform and services are highly interdependent, and accordingly, each contractual promise is not considered a distinct
performance obligation in the context of the contract and is combined into a single performance obligation. In general, fees are invoiced, and revenue
is recognized over time as control is transferred. Revenue is measured as the amount of consideration the Company expects to receive in exchange for
providing the service. The Company invoices for certain services prior to performance. These advance invoices are included in contract liabilities and
recognized as revenue in the period service is provided.
 
Service revenues also include software-as-a service subscription, maintenance, equipment and other professional services, which represent separate
performance obligations. Once the performance obligations and the transaction price are determined, including an estimate of any variable
consideration, the Company then allocates the transaction price to each performance obligation in the contract using a relative standalone selling price
method. The Company determines standalone selling price based on the price at which the good or service is sold separately.
 
Recyclable Commodity Revenue:
 
The Company recognizes recyclable commodity revenue through the purchase and sale of old corrugated cardboard (OCC), old newsprint (ONP),
aluminum, glass, pallets, and other recyclable materials at market prices. The Company purchases recyclable commodities from certain waste
generator customers and sells the recyclable materials to recycling and processing facilities. Revenue recognized under these agreements is variable in
nature based on the market, type and volume or weight of the materials sold. The amount of revenue recognized is based on commodity prices at the
time of sale, which are unknown at contract inception. Fees are billed, and revenue is recognized at a point in time when control is transferred to the
recycling and processing facilities.
 

Management reviews contracts and agreements the Company has with its waste generator customers and hauling and recycling partners and performs an
evaluation to consider the most appropriate manner in accordance with ASC 606-10, Revenue Recognition: Principal Agent Considerations, by which revenue
is presented within the consolidated statements of operations.
 
Judgment is required in evaluating the presentation of revenue on a gross versus net basis based on whether the Company controls the service provided to the
end-user and are the principal in the transaction (gross), or the Company arranges for other parties to provide the service to the end-user and are the agent in the
transaction (net). Management concluded that Rubicon is the principal in most arrangements as the Company controls the waste removal service and are the
primary obligor in the transactions.
 
The Company does not disclose the value of unsatisfied performance obligations for (i) contracts with an original expected length of one year or less, (ii) which
we recognize revenue at the amount to which the Company has the right to invoice for services performed and (iii) variable consideration which is allocated
entirely to a wholly unsatisfied performance obligation. After applying these optional exemptions, the aggregate amount of the transaction price allocated to
unsatisfied or partially satisfied performance obligations as of December 31, 2022 and 2021 was insignificant.
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Cost of Revenue, exclusive of amortization and depreciation – Cost of service revenues primarily consists of expenses related to delivering the Company’s
services and providing support, including third-party hauler costs, costs of data center capacity, certain fees paid to various third parties for the use of their
technology, services and data, and employee-related costs such as salaries and benefits.
 
Cost of recyclable commodity revenues primarily consists of expenses related to purchase of OCC, ONP, aluminum, glass, pallets and other recyclable
materials, and any associated transportation fees.
 
The Company recognizes the cost of revenue exclusive of any amortization or depreciation expenses, which are recognized in amortization and depreciation
expenses on the consolidated statements of operations.
 
Cash and Cash Equivalents – The Company considers all highly liquid investments purchased with an original maturity of three months or less when
purchased to be cash equivalents. The Company maintains its cash in bank deposit accounts, which at times exceed the Federal Deposit Insurance Corporation
insurance limits.
 
Accounts Receivable – Accounts receivable consists of trade accounts receivable for services provided to customers. Accounts receivable is stated at the
amount the Company expects to collect. The Company maintains an allowance for doubtful accounts for estimated losses resulting from the inability of its
customers to make required payments. Management considers the following factors when determining the collectability of specific customer accounts:
customer credit-worthiness, past transaction history with the customer, current economic industry trends, and changes in customer payment terms. Past-due
balances and other higher-risk amounts are reviewed individually for collectability. If the financial condition of the Company’s customers were to deteriorate,
adversely affecting their ability to make payments, additional allowances would be required.
 
Based on management’s assessment, the Company provides for estimated uncollectible amounts through a charge to operations and a credit to an allowance for
doubtful accounts. Balances that remain outstanding after the Company has used reasonable collection efforts are written off through a charge to the allowance
and a credit to accounts receivable. As of December 31, 2022 and 2021, the allowance for doubtful accounts was $3.6 million and $8.6 million, respectively.
 
Contract Balances – The Company recognizes revenue when services are performed and corresponding performance obligations are satisfied. Timing of
invoicing to customers may differ from the timing of revenue recognition, and these timing differences result in contract assets (unbilled accounts receivables)
or contract liabilities (deferred revenue) on the Company’s consolidated balance sheets.
 
Contract assets represent the Company’s right to consideration based on satisfied performance obligations from contracts with customers but have not yet been
invoiced to the customer. Accounting for contract assets requires estimates and assumptions regarding the quantity of waste collected by their vendors. The
Company estimates service quantities and frequencies using historical transaction and market data based on the waste stream composition, equipment type, and
equipment size.
 
The changes in contract assets during 2022 and 2021 were as follows (in thousands):
 

    
Balance, January 1, 2021  $ 43,357 

Invoiced to customers in the current period   (43,513)
Changes in estimate related to the prior period   156 
Estimated accrual related to the current period   56,984 

Balance, December 31, 2021   56,984 
Invoiced to customers in the current period   (50,085)
Changes in estimate related to the prior period   (6,899)
Estimated accrual related to the current period   55,184 

Balance, December 31, 2022  $ 55,184 
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Contract liabilities consists of amounts collected prior to having satisfied the performance obligation. The Company periodically invoices customers for
recurring services in advance. During the year ended December 31, 2022, the Company recognized $4.4 million of revenue that was included in the contract
liabilities balance as of December 31, 2021. During the year ended December 31, 2021, the Company recognized $4.0 million of revenue that was included in
the contract liabilities balance as of December 31, 2020.
 
Accrued Hauler Expenses – The Company recognizes hauler costs and the cost of recyclable products when services are performed. Accounting for accrued
hauler costs and the cost of recyclable products requires estimates and assumptions regarding the quantity of waste collected by their vendors. The Company
estimates service quantities and frequencies using historical transaction and market data based on the waste stream composition, equipment type, and
equipment size. Accrued hauler expenses are presented within accrued expenses on the consolidated balance sheets.
 
The changes in accrued hauler expenses during 2022 and 2021 were as follows (in thousands):
 

    
Balance, January 1, 2021  $ 37,429 

Invoiced by vendors in the current period   (37,726)
Changes in estimate related to the prior period   297 
Estimated accrual related to the current period   49,607 

Balance, December 31, 2021   49,607 
Invoiced by vendors in the current period   (42,414)
Changes in estimate related to the prior period   (7,193)
Estimated accrual related to the current period   44,773 

Balance, December 31, 2022  $ 44,773 
 
Fair Value Measurements – In accordance with U.S. GAAP, the Company groups its financial assets and financial liabilities at fair value in three levels, based
on the markets in which the financial assets and financial liabilities are traded and the reliability of the assumptions used to determine fair value. These levels
are:
 

Level 1 – Valuations for financial assets and financial liabilities traded in active exchange markets, such as the New York Stock Exchange.
 
Level 2 – Valuations are obtained from readily available pricing sources via independent providers for market transactions involving similar financial
assets and financial liabilities.
 
Level 3 – Valuations for financial assets and financial liabilities that are derived from other valuation methodologies, including option pricing models,
discounted cash flow models, and similar techniques and not based on market exchange, dealer, or broker traded transactions. Level 3 valuations
incorporate certain assumptions and projections in determining the fair value assigned to such financial assets or financial liabilities.
 

See Note 17 for further information regarding fair value measurements.
 
Property and Equipment – Property and equipment are stated at cost; additions and major improvements are capitalized, while regular maintenance and repairs
are expensed as incurred. Depreciation is calculated using the straight-line method based on the estimated useful lives of the related assets.
 
Lives used for depreciation calculations are as follows:
 

  
Computers, equipment and software  3-5 years
Furniture and fixtures  3-5 years
Customer equipment  3-10 years
Leasehold improvements  Lesser of useful life or remaining lease term
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Leases – The Company determines if an arrangement is a lease at inception and classifies its leases at commencement. Operating leases are included in
operating lease right-of-use (“ROU”) assets and current and noncurrent operating lease liabilities on the Company’s consolidated balance sheets. ROU assets
represent the Company’s right to use an underlying asset for the lease term. The corresponding lease liabilities represent its obligation to make lease payments
arising from the lease. The Company does not recognize ROU assets or lease liabilities for leases with a term of 12 months or less for any asset classes.
 
Lease liabilities are recognized based on the present value of the future minimum lease payments over the lease term at commencement, net of any future
tenant incentives. The Company’s lease terms may include options to extend or terminate the lease. Periods beyond the noncancelable term of the lease are
included in the measurement of the lease liability when it is reasonably certain that the Company will exercise the associated extension option or waive the
termination option. The Company reassesses the lease term if and when a significant event or change in circumstances occurs within the control of the
Company. As most of the Company’s leases do not provide an implicit rate, the net present value of future minimum lease payments is determined using the
Company’s incremental borrowing rate. The Company’s incremental borrowing rate is an estimate of the interest rate the Company would have to pay to
borrow on a collateralized basis with similar terms and payments.
 
The lease ROU asset is recognized based on the lease liability, adjusted for any rent payments or initial direct costs incurred or tenant incentives received prior
to commencement. Lease expenses for minimum lease payments for operating leases are recognized on a straight-line basis over the lease term.
 
The Company has entered into subleases or has made decisions and taken actions to exit and sublease certain unoccupied leased office space. Similar to the
Company’s other long-lived assets, management tests ROU assets for impairment whenever events or changes in circumstances indicate that the carrying
amount of such assets may not be recoverable. For leased assets, such circumstances would include the decision to leave a leased facility prior to the end of the
minimum lease term or subleases for which estimated cash flow do not fully cover the costs of the associated lease.
 
Offering Costs – Offering costs, consisting of legal, accounting, printer, filing and advisory fees related to the Mergers, were deferred and offset against
proceeds from the Mergers and additional paid-in capital upon consummation of the Mergers. Deferred offering costs capitalized as of December 31, 2022 and
2021 were $-0- and $1.1 million, respectively, and included in other noncurrent assets on the consolidated balance sheets. The total amount of the offering costs
recognized as offset against additional paid-in capital on the consolidated balance sheet as of December 31, 2022 was $67.3 million, $53.9 million of which has
been paid while the remaining $13.4 million is included in accrued expenses as of December 31, 2022. The subsequent settlements of offering costs during
2022 resulted in a gain of $12.1 million which is recognized as a component of other expense on the consolidated statement of operations for the year ended
December 31, 2022. The total amount of the offering costs recognized as offset against additional paid-in capital on the consolidated balance sheet as of
December 31, 2021 was $-0-.
 
Advertising – Advertising expenses are charged to earnings as incurred. The total advertising costs were $2.5 million and $1.5 million for the years ended
December 31, 2022 and 2021, respectively. Advertising costs are included in sales and marketing expenses on the consolidated statements of operations.
 
Goodwill and Intangible Assets – Goodwill represents the excess of the purchase price over fair value of net assets acquired. Goodwill and intangible assets
determined to have an indefinite useful life at acquisition are not amortized, but instead tested for impairment at least annually. Any intangible assets with
estimated useful lives are amortized over their respective estimated useful lives to their residual values and reviewed for impairment in accordance with
accounting standards. The customer and hauler relationship assets are being amortized on a straight-line basis over a period ranging from two to eight years.
 
The Company evaluates and tests the recoverability of its goodwill for impairment at least annually during its fourth quarter of each fiscal year or more often if
and when circumstances indicate that goodwill may not be recoverable. Based on the cumulative evidence obtained during the test, management concluded no
impairment losses were recorded for the years ended December 31, 2022 and 2021.
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Impairment of Long-Lived Assets – Long-lived assets such as property and equipment, including intangible assets subject to amortization are reviewed for
impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of assets to be
held and used is measured by a comparison of the carrying amount of an asset to estimated undiscounted future cash flows expected to be generated by the
asset. If the carrying amount of an asset exceeds its estimated future cash flows, an impairment charge is recognized for the amount by which the carrying
amount of the asset exceeds the fair value of the asset. The Company determined there were no impairment charges during 2022 or 2021.
 
Debt Issuance Costs – Debt issuance costs related to term loans are capitalized and reported net of the current and noncurrent debt obligations. The Company
amortizes debt issuance costs to interest expense on the term loan using the effective interest method over the life of the debt agreement. Debt issuance costs
related to lines of credit are capitalized and reported as a prepaid asset and are amortized to interest expense on a straight-line basis over the life of the debt
agreement.
 
Customer Acquisition Costs – The Company makes certain expenditures related to acquiring contracts for future services. These expenditures are capitalized
and amortized in proportion to the expected future revenue from the customer, which in most cases results in straight-line amortization over the life of the
customer. Amortization of these customer incentive costs is presented within amortization and depreciation on the consolidated statements of operations. Total
customer acquisition costs capitalized during the years ended December 31, 2022 and 2021 totaled $-0- and $-0-, respectively, and are included in other current
assets and other noncurrent assets on the consolidated balance sheets. Total amortization of these capitalized costs was $1.1 million and $2.5 million for the
years ended December 31, 2022 and 2021, respectively.
 
Warrants – The Company accounts for warrants as either equity-classified or liability-classified instruments based on an assessment of the warrant’s specific
terms and the applicable authoritative guidance in ASC 480, Distinguishing Liabilities from Equity (“ASC 480”) and ASC 815, Derivatives and Hedging
(“ASC 815”). The assessment considers whether the warrants are freestanding financial instruments pursuant to ASC 480, meet the definition of a liability
pursuant to ASC 480, and whether the warrants meet all of the requirements for equity classification under ASC 815, including whether the warrants are
indexed to the Company’s Class A common stock, par value $0.0001 per share (“Class A Common Stock”), among other conditions for equity classification.
This assessment, which requires the use of professional judgment, is conducted at the time of warrant issuance and as of each subsequent quarterly period end
date while the warrants are outstanding.
 
For issued or modified warrants that meet all of the criteria for equity classification, the warrants are required to be recorded as a component of additional paid-
in capital at the time of issuance. For issued or modified warrants that do not meet all the criteria for equity classification, the warrants are required to be
recorded in liabilities at their initial fair value on the date of issuance, and each balance sheet date thereafter. Changes in the estimated fair value of the liability-
classified warrants are recognized in other income (expense) on the consolidated statement of operations.
 
As of December 31, 2022, the Company has both liability-classified and equity-classified warrants outstanding. See Note 10 for further information.
 
Earn-out Liabilities – Pursuant to the Merger Agreement, (i) Blocked Unitholders (as defined in Note 3) immediately before the Closing received a right to
receive a pro rata portion of 1,488,519 shares of Class A Common Stock (the “Earn-Out Class A Shares”) and (ii) Rubicon Continuing Unitholders (as defined
in Note 3) immediately before the Closing received a right to receive a pro rata portion of 8,900,840 Class B Units (as defined in Note 3) (“Earn-Out Units”)
and an equivalent number of shares of the Company’s Class V common stock, par value $0.0001 (“Class V Common Stock”) (“Earn-Out Class V Shares”, and
together with Earn-Out Class A Shares and Earn-Out Units, “Earn-Out Interests”), in each case, depending upon the performance of Class A Common Stock
during the five (5) year period after the Closing (the “Earn-Out Period”), as set forth below upon satisfaction of any of the following conditions (each, an
“Earn-Out Condition”).
 
 (1) 50% of the Earn-Out Interests if the volume weighted average price (the “VWAP”) of the Class A Common Stock equals or exceeds $14.00 per share

(as adjusted for stock splits, stock dividends, reorganizations, and recapitalizations) for twenty (20) of thirty (30) consecutive trading days during the
Earn-Out Period; and
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 (2) 50% of the Earn-Out Interests if the VWAP of the Class A Common Stock equals or exceeds $16.00 per share (as adjusted for stock splits, stock

dividends, reorganizations, and recapitalizations) for twenty (20) of any thirty (30) consecutive trading days during the Earn-Out Period.
 
Earn-Out Interests are classified as liability transactions at initial issuance, which offset against additional paid-in capital as of the Closing. At each period end,
Earn-Out Interests are remeasured to their fair value with the changes during that period recognized in other income (expense) on the consolidated statement of
operations. Upon issuance and release of the shares after each Earn-Out Condition is met, the related Earn-Out Interests will be remeasured to their fair value at
that time with the changes recognized in other income (expense), and such Earn-Out Interests will be reclassed to stockholders’ equity (deficit) on the
consolidated balance sheet. As of the Closing Date, the Earn-Out Interests had a fair value of $74.1 million. As of December 31, 2022, the Earn-out Interests
had a fair value of $5.6 million, with the changes in the fair value between the Closing Date and December 31, 2022 of $68.5 million recognized as a gain in
fair value of earn-out liabilities under other income (expense) within accompanying consolidated statements of operations.
 
Noncontrolling Interest – Noncontrolling interest (“NCI”) represents the Company’s interest in consolidated subsidiaries which are not attributable, directly or
indirectly, to the controlling Class A Common Stock ownership of the Company.
 
Upon completion of the Mergers, Rubicon Technologies, Inc. issued shares of Class V Common Stock, each of which is exchangeable into an equal number of
Class A Common Stock. Shares of Class V Common Stock are non-economic voting shares in Rubicon Technologies, Inc. where shares of Class V Common
Stock each have one vote per share.
 
The financial results of Holdings LLC were consolidated into Rubicon Technologies, Inc. and 69.8% of Holdings LLC’s net loss during the period of
August 15, 2022, the Closing Date, through December 31, 2022 was allocated to NCI.
 
Income Taxes – Rubicon Technologies, Inc. is a corporation and is subject to U.S. federal as well as state income taxes including the income or loss allocated
from its investment in Rubicon Technologies Holdings, LLC. Rubicon Technologies Holdings, LLC is taxed as a partnership for which the taxable income or
loss is allocated to its members. Certain of the Rubicon Technologies Holdings, LLC operating subsidiaries are considered taxable corporations for U.S.
income tax purposes. Prior to the Mergers, Holdings LLC was not subject to U.S. Federal and certain state income taxes at the entity level.
 
The Company accounts for income taxes in accordance with ASC Topic 740, Accounting for Income Taxes (“ASC Topic 740”), which requires the recognition
of tax benefits or expenses on temporary differences between the financial reporting and tax bases of its assets and liabilities by applying the enacted tax rates
in effect for the year in which the differences are expected to reverse. Such net tax effects on temporary differences are reflected on the Company’s
consolidated balance sheets as deferred tax assets and liabilities. Deferred tax assets are reduced by a valuation allowance when the Company believes that it is
more-likely-than-not that some portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the
generation of future taxable income and the reversal of deferred tax liabilities during the period in which related temporary differences become deductible.
 
ASC Topic 740 prescribes a two-step approach for the recognition and measurement of tax benefits associated with the positions taken or expected to be taken
in a tax return that affect amounts reported in the financial statements. For those benefits to be recognized, a tax position must be more-likely-than-not to be
sustained upon examination by taxing authorities. As of December 31, 2022 or 2021, the Company has no tax positions that met this threshold and, therefore,
has not recognized such benefits. The Company has reviewed and will continue to review the conclusions reached regarding uncertain tax positions, which may
be subject to review and adjustment at a later date based on ongoing analyses of tax laws, regulations and interpretations thereof. To the extent that the
Company’s assessment of the conclusions reached regarding uncertain tax positions changes as a result of the evaluation of new information, such change in
estimate will be recorded in the period in which such determination is made. The Company reports income tax-related interest and penalties relating to
uncertain tax positions, if applicable, as a component of income tax expense.
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Although distributions to the U.S. are generally not subject to U.S. federal taxes, the Company continues to assert permanent reinvestment of foreign earnings.
Due to the timing and circumstances of repatriation of such earnings, if any, it is not practicable to determine the unrecognized deferred tax liability relating to
such amounts.
 
See Note 18 for additional information on income taxes.
 
Tax Receivable Agreement Obligation – The Company and Holdings LLC entered into a Tax Receivable Agreement (the “Tax Receivable Agreement” or
“TRA”) with Rubicon Continuing Unitholders (as defined in Note 3) and Blocked Unitholders (as defined in Note 3) (together, the “TRA Holders”). Pursuant
to the Tax Receivable Agreement, among other things, the Company is required to pay to the TRA Holders 85% of certain of the Company’s realized (or in
certain cases deemed realized) tax savings as a result of certain tax benefits related to the transactions contemplated by the Merger Agreement and future
exchanges of Class B Units for Class A Common Stock or cash. The actual tax benefit, as well as the amount and timing of any payments under the TRA, will
vary depending on a number of factors, including the price of the Company’s Class A Common Stock at the time of the exchange; the timing of future
exchanges; the extent to which exchanges are taxable; the amount and timing of the utilization of tax attributes; the amount, timing and character of the
Company’s income; the U.S. federal, state and local tax rates then applicable; the depreciation and amortization periods that apply to the increases in tax basis;
the timing and amount of any earlier payments that the Company may have made under the TRA; and the portion of the Company’s payments under the TRA
that constitute imputed interest or give rise to depreciable or amortizable tax basis.
 
The Company accounts for the effects of these increases in tax basis and associated payments under the TRAs if and when exchanges occur as follows:
 
 a. recognizes a contingent liability for the TRA obligation when it is deemed probable and estimable, with a corresponding adjustment to additional paid-

in-capital, based on the estimate of the aggregate amount that the Company will pay;
 
 b. records an increase in deferred tax assets for the estimated income tax effects of the increases in tax basis based on enacted federal and state tax rates

at the date of the exchange;
 
 c. to the extent the Company estimates that the full benefit represented by the deferred tax asset will not be fully realized based on an analysis that will

consider, among other things, the expectation of future earnings, the Company reduces the deferred tax asset with a valuation allowance; and
 
 d. the effects of changes in any of the estimates and subsequent changes in the enacted tax rates after the initial recognition will be included in the

Company’s net loss.
 
A TRA liability is determined and recorded under ASC 450, “Contingencies”, as a contingent liability; therefore, the Company is required to evaluate whether
the liability is both probable and the amount can be estimated. Since the TRA liability is payable upon cash tax savings and the Company has not determined
that positive future taxable income is probable based on the Company’s historical loss position and other factors that make it difficult to rely on forecasts, the
Company has not recorded the TRA liability as of December 31, 2022. The Company will evaluate this on a quarterly basis which may result in an adjustment
in the future.
 
Earnings (Loss) Per Share (“EPS”) – Basic income (loss) per share is computed by dividing net income (loss) attributable to Rubicon Technologies, Inc. by
the weighted-average number of shares of Class A Common Stock outstanding during the period.
 
Diluted income (loss) per share is computed giving effect to all potential weighted-average dilutive shares for the period. The dilutive effect of outstanding
awards or financial instruments, if any, is reflected in diluted income (loss) per share by application of the treasury stock method or if converted method, as
applicable. Stock awards are excluded from the calculation of diluted EPS in the event they are antidilutive or subject to performance conditions for which the
necessary conditions have not been satisfied by the end of the reporting period. See Note 16 for additional information on dilutive securities.
 
Prior to the Mergers, the membership structure of Holdings LLC included units which had liquidation preferences. The Company analyzed the calculation of
loss per unit for periods prior to the Mergers and determined that it resulted in values that would not be meaningful to the users of these consolidated financial
statements. As a result, loss per share information has not been presented for periods prior to the Mergers on August 15, 2022.
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Derivative Financial Instruments – From time to time, the Company utilizes instruments which may contain embedded derivative instruments as part of the
overall strategy. The Company’s derivative instruments are recorded at fair value on the consolidated balance sheets. These derivative instruments have not
been designated as hedges; therefore, both realized and unrealized gains and losses are recognized in earnings. For the purposes of cash flow presentation,
realized and unrealized gains or losses are included within cash flows from operating activities. Upfront cash payments received upon the issuance of
derivative instruments are included within cash flows from financing activities, while the prepayments made upon the issuance of derivative instruments are
included within cash flows from investing activities within the consolidated statements of cash flows.
 
Stock-Based Compensation – The Company measures fair value of employee stock-based compensation awards on the date of grant and uses the straight-line
attribution method to recognize the related expense over the requisite service period, and accounts for forfeitures as they occur. The fair value of equity-
classified restricted stock units and performance-based restricted stock units is equal to the market price of the Class A Common Stock on the date of grant. The
liability-classified restricted stock units are recognized at their fair value that is equal to the market price of the Class A Common Stock on the date of grant and
remeasured to the market price of the Class A Common Stock at each period-end with related changes in the fair value recognized in general and administrative
expense on the consolidated statement of operations.
 
The Company accounts for nonemployee stock-based transactions using the fair value of the consideration received (i.e., the value of the goods or services) or
the fair value of the equity instruments issued, whichever is more reliably measurable.
 
Note 2—Recent accounting pronouncements
 
Accounting pronouncements adopted during 2022
 
In August 2020, the FASB issued ASU 2020-06, Debt – Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and hedging – Contracts
in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and contracts in an Entity’s Own Equity, which reduced the number of
models used to account for convertible instruments, amends the accounting for certain contracts in an entity’s own equity that would have been previously been
accounted for as derivatives and modifies the diluted per share calculations for convertible instruments. The Company adopted this ASU as of January 1, 2022
using the modified retrospective method. The adoption did not have a material impact on the Company’s consolidated financial statements.
 
Accounting pronouncements issued, but not adopted as of December 31, 2022
 
In June 2016, the FASB issued ASU 2016-13, Financial Instruments – Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments.
ASU 2016-13 requires an entity to utilize a new impairment model known as the current expected credit loss (“CECL”) model to estimate its lifetime
“expected credit loss” and record an allowance that, when deducted from the amortized cost basis of the financial asset, presents the net amount expected to be
collected on the financial asset. ASU 2016-13 also requires new disclosures for financial assets measured at amortized cost, loans, and available-for-sale debt
securities. ASU 2016-13 is effective for the Company at the beginning of 2023, with early adoption permitted. The Company is currently evaluating the impact
this ASU will have on the Company’s consolidated financial statements.
 
In October 2021, the FASB issued ASU 2021-08, Business Combination (Topic 805): Accounting for Contract Assets and Contract Liabilities from Contracts
with Customers, which clarifies that an acquirer of a business should recognize and measure contract assets and contract liabilities in a business combination in
accordance with ASC Topic 606, Revenue from Contracts with Customers. ASU 2021-08 will be effective for the Company at the beginning of 2024 on a
prospective basis, with early adoption permitted. The Company is currently evaluating the impact of this ASU will have on the Company’s consolidated
financial statements.
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Note 3—Mergers
 
As further discussed in Note 1, on August 15, 2022, the Mergers were consummated pursuant to the Merger Agreement. In connection with the Closing, the
following occurred in addition to the disclosures in Note 1:
 
 - (a) Each then-issued and outstanding Class A ordinary share, par value $0.0001 per share, of Founder (“Founder Class A Shares”) automatically

converted into one share of Class A Common Stock, (b) each then-issued and outstanding Class B ordinary share, par value $0.0001 per share, of
Founder (“Founder Class B Shares” and, together with Founder Class A Shares, “Founder Ordinary Shares”), converted into one share of Class A
Common Stock, pursuant to the Sponsor Agreement, dated December 15, 2021, by and among Founder, Founder SPAC Sponsor LLC (“Sponsor”),
Holdings LLC, and certain insiders of Founder, (c) each then-issued and outstanding public warrant of Founder, each representing a right to acquire
one Founder Class A Share for $11.50 (a “Founder Public Warrant”), converted automatically, on a one-for-one basis, into a public warrant of the
Company (a “Public Warrant”) that represents a right to acquire one share of Class A Common Stock for $11.50 pursuant to the Warrant Agreement,
dated October 14, 2021, by and between Founder and Continental Stock Transfer and Trust Company (as amended, the “Warrant Agreement”), (d)
each then-issued and outstanding private placement warrant of Founder, each representing a right to acquire one Founder Class A Share for $11.50 (a
“Founder Private Placement Warrant”), converted automatically, on a one-for-one basis, into a private placement warrant of the Company (the
“Private Warrant” and together with the Public Warrants, the “Warrants”) that represents a right to acquire one share of Class A Common Stock for
$11.50 pursuant to the Warrant Agreement, and (e) each then-issued and outstanding unit of Founder, each representing a Founder Class A Share and
one-half of a Founder Public Warrant (a “Founder Unit”), that had not been previously separated into the underlying Founder Class A Share and one-
half of one Founder Public Warrant upon the request of the holder thereof, was separated and automatically converted into one share of Class A
Common Stock and one-half of one Public Warrant. No fractional Public Warrants were issued upon separation of the Founder Units.

 
 - The Company was issued Class A Units in Holdings LLC (“Class A Units”) and all preferred units, common units, and incentive units of Holdings

LLC (including such convertible instruments, the “Rubicon Interests”) outstanding as of immediately prior to the Merger were automatically
recapitalized into Class A Units and Class B Units of Holdings LLC (“Class B Units”), as authorized by the Eighth Amended and Restated Limited
Liability Company Agreement of Holdings LLC (“A&R LLCA”) that was adopted at the time of the Merger. Following the Blocker Mergers, (a)
holders of the Rubicon Interests immediately before the Closing, other than the Blocker Companies (the “Blocked Unitholders”), were issued Class B
Units (the “Rubicon Continuing Unitholders”), (b) the Rubicon Continuing Unitholders were issued a number of shares of Class V Common Stock
equal to the number of Class B Units issued to the Rubicon Continuing Unitholders, (c) Blocked Unitholders were issued shares of Class A Common
Stock (as a result of the Blocker Mergers), and (d) following the adoption of the equity incentive award plan of Rubicon adopted at the Closing (the
“2022 Plan”) and the effectiveness of a registration statement on Form S-8 filed on October 19, 2022, holders of phantom units of Holdings LLC
immediately prior to the Closing (“Rubicon Phantom Unitholders”) and those current and former directors, officers and employees of Holdings LLC
entitled to certain cash bonuses (the “Rubicon Management Rollover Holders”) are to receive restricted stock units (“RSUs”) and deferred stock units
(“DSUs”), and such RSUs and DSUs will vest into shares of Class A Common Stock. At the consummation of the Mergers, the Company incurred
approximately $47.6 million of one-time compensation costs associated with Rubicon management rollover consideration under the Merger
Agreement, which is payable in cash or equity at our discretion. On October 19, 2022, the Company granted certain RSU awards, valued at $3.5
million, as replacement awards for $13.9 million of the accrued management rollover consideration. The replacement awards resulted in a $10.4
million gain, which was recognized in general and administrative expenses in the consolidated statement of operations for the year ended
December 31, 2022. The remaining $33.7 million of compensation expenses related to the Rubicon Management Rollover Holders’ RSUs and DSUs
have been recognized in accrued expenses on the accompanying consolidated balance sheet as of December 31, 2022. In addition to the securities
issuable at the Closing and the RSUs and DSUs, certain of the Rubicon Management Rollover Holders received one-time cash payments (the “Cash
Transaction Bonuses”). In addition, pursuant to the Merger Agreement, (i) Blocked Unitholders immediately before the Closing received a right to
receive a pro rata portion of the Earn-Out Class A Shares and (ii) Rubicon Continuing Unitholders immediately before the Closing received a right to
receive a pro rata portion of the Earn-Out Units and an equivalent number of shares of Class V Common Stock, in each case, depending upon the
performance of Class A Common Stock during the five year period after the Closing, as discussed in greater detail in Note 1.
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 - Certain investors (the “PIPE Investors”) purchased, and the Company sold to such PIPE Investors an aggregate of 12,100,000 shares of Class A

Common Stock at a price of $10.00 per share pursuant to and as set forth in the subscription agreements against payment by such PIPE Investors of
the respective amounts set forth therein.

 
 - Certain investors (the “FPA Sellers”) purchased, and the Company issued and sold to such FPA Sellers, an aggregate of 7,082,616 shares of Class A

Common Stock pursuant to and as set forth in the Forward Purchase Agreement entered into between Founder and ACM ARRT F LLC (“ACM
Seller”) on August 4, 2022, against payment by such FPA Sellers of the respective amounts set forth therein. The Forward Purchase Agreement was
subsequently terminated on November 30, 2022. See Note 12 for further information.

 
 - The Company (a) caused to be issued to certain investors 880,000 Class B Units pursuant to the Merger Agreement, (b) issued 160,000 shares of Class

A Common Stock to certain investors, and (c) Sponsor forfeited 160,000 shares of Class A Common Stock. See Note 11 for further information.
 
 - Blocked Unitholders and Rubicon Continuing Unitholders retained aggregate 19,846,916 shares of Class A Common Stock and 118,677,880 shares of

Class V Common Stock, representing 83.5% of voting power in the Company at the Closing.
 
 - The Company and Holdings LLC entered into the Tax Receivable Agreement with the TRA Holders. See Note 1 for further information.
 
 - The Company contributed approximately $73.8 million of cash to Rubicon Technologies Holdings, LLC, representing the net amount held in the

Company’s trust account following the redemption of Class A Common Stock originally sold in Founder’s initial public offering, less (a) cash
consideration of $28.9 million paid to Holdings LLC’s certain management members, plus (b) $121.0 million in aggregate proceeds received from the
PIPE Investors, less (c) the aggregate amount of transaction expenses incurred by the parties to the Merger Agreement and (d) payment to the FPA
Sellers pursuant to the Forward Purchase Agreement.

 
 - The Company incurred $67.3 million in transaction costs relating to the Mergers, $53.9 million of which was paid or subsequently settled as of

December 31, 2022 and the remaining amount was recognized in accrued expenses on the accompanying consolidated balance sheet as of
December 31, 2022. The subsequent settlements of transaction costs resulted in a gain of $12.1 million which is recognized as a component of other
expense on the accompanying consolidated statement of operations for the year ended December 31, 2022. The Company has the option to settle a
majority of the transaction costs that were unpaid and accrued as of December 31, 2022 in cash or Class A Common Stock at the Company’s
discretion. The transaction costs have been offset against additional paid-in capital in the accompanying consolidated statements of stockholders’
(deficit) equity.

 
Note 4—Property and equipment
 
Property and equipment, net is comprised of the following at December 31 (in thousands):
 

        
  2022   2021  
Computers, equipment and software  $ 3,791  $ 2,968 
Customer equipment   1,485   1,122 
Furniture and fixtures   1,699   1,570 
Leasehold improvements   3,772   3,769 

Total property and equipment   10,747   9,429 
Less accumulated amortization and depreciation   (8,103)   (6,818)

Total property and equipment, net  $ 2,644  $ 2,611 
 
Property and equipment amortization and depreciation expenses for the years ended December 31, 2022 and 2021 totaled $1.3 million and $1.6 million,
respectively.
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Note 5—Debt
 
Revolving Credit Facility – On December 14, 2018, the Company entered into a $60.0 million “Revolving Credit Facility” secured by all assets of the
Company including accounts receivable, intellectual property, and general intangibles. The loan’s original maturity was December 14, 2021, which was
subsequently extended to December 14, 2022 and bore an interest rate of LIBOR plus 4.50% (6.00% at December 31, 2021). On April 26, 2022, the Company
amended the Revolving Credit Facility, replacing the benchmark interest of LIBOR with SOFR, which resulted in the amended interest rate of SOFR plus
4.6%.
 
On November 18, 2022, the Company entered into an amendment to the Revolving Credit Facility, extending the maturity date to December 14, 2023 and
modifying the interest rate the Revolving Credit Facility bears to SOFR plus 5.6% (9.7% at December 31, 2022). With the amendment, the lender consented to
an amendment to the Subordinated Term Loan agreement. The borrowing capacity is calculated based on qualified billed and unbilled receivables. The fee on
the average daily balance of unused loan commitments is 0.7%. Interest and fees are payable monthly with principal due upon maturity. Additionally, the
Company committed to raise $5.0 million from debt and/or equity securities by November 23, 2022, which was subsequently extended to November 30, 2022,
and additional $25.0 million from the issuance of securities by the earlier of (i) 5 business days after the date the Company’s Form S-1 filed with the SEC on
August 22, 2022 becomes effective, and (ii) January 31, 2023, which was subsequently extended to February 3, 2023 (see Note 23). The Company met this
fund raise commitment.
 
The maturity date of the Revolving Credit Facility was subsequently amended to the earlier of (a) December 14, 2025, (b) the maturity of the Term Loan and
(c) the maturity of the Subordinated Term Loan(See Note 23).
 
In accordance with ASC 470-50, Debt – Modifications and Extinguishments, it was determined that the Revolving Credit Facility amendments were considered
a debt modification.
 
The Revolving Credit Facility requires a lockbox arrangement, which provides for receipts to be swept daily to reduce borrowings outstanding at the discretion
of the lender. This arrangement, combined with the existence of the subjective acceleration clause, necessitates the Revolving Credit Facility be classified as a
current liability on the consolidated balance sheets. The acceleration clause allows for outstanding borrowings under the facility to become immediately due in
the event of a material adverse change in the Company’s business condition (financial or otherwise), operations, properties or prospects, change of
management, or change in control. As of December 31, 2022, the Company’s total outstanding borrowings under the Line of Credit were $51.8 million and
$5.6 million remained available to draw. As of December 31, 2021, the Company’s total outstanding borrowings under the Line of Credit were $29.9 million
and $23.0 million remained available to draw. The Revolving Credit Facility is subject to certain financial covenants. As of December 31, 2022, the Company
was in compliance with these financial covenants.
 
The Company capitalized $0.9 million and $0.1 million in deferred debt charges related to the Revolving Credit Facility during the years ended December 31,
2022 and 2021, respectively, which have been recorded to prepaid expenses in the consolidated balance sheet and are expensed over the term of the Revolving
Credit Facility. Amortization of deferred debt charges were $0.2 million and $0.5 million for the years ended December 31, 2022 and 2021, respectively.
 
Term Loan Facilities – On March 29, 2019, the Company entered into a $20.0 million “Term Loan” agreement secured by a second lien on all assets of the
Company including accounts receivable, intellectual property and general intangibles. The Term Loan bore an interest rate of LIBOR plus 9.0%, which was
subsequently amended to LIBOR plus 9.5% (13.6% and 11.5% as of December 31, 2022 and 2021, respectively), with the maturity date of the earlier of March
29, 2024, and the maturity date of the Revolving Credit Facility.
 
On March 24, 2021, the Company entered into an amendment to the Term Loan agreement, increasing the principal amount of the facility to $60.0 million and
deferring principal payments to July 2021.
 
On October 15, 2021, the Company entered into an amendment to the Term Loan agreement, adding terms permitting the Company to enter into additional
subordinated loan agreements. Pursuant to the amended Term Loan agreement, on October 15, 2021, the Company entered into warrant agreements and issued
common unit purchase warrants (the “Term Loan Warrants”). The Term Loan Warrants were converted into Class A Common Stock and Class V Common
Stock upon the consummation of the Mergers.
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On November 18, 2022, the Company entered into an amendment to the Term Loan agreement, in which the lender consented to the amendments to the
Revolving Credit Facility agreement and the Subordinated Term Loan agreement. Additionally, the Company committed to raise $5.0 million from debt and/or
equity securities by November 23, 2022, which was subsequently extended to November 30, 2022, and additional $25.0 million from the issuance securities by
the earlier of (i) 5 business days after the date the Company’s Form S-1 filed with the SEC on August 22, 2022 becomes effective, and (ii) January 31, 2023,
which was subsequently extended to February 3, 2023 (see Note 23). The Company met this fund raise commitment. The amended Term Loan agreement also
requires the Company to cause the Yorkville Investor (See Note 13) to purchase the maximum amount of the Company’s equity interests available under the
SEPA (See Note 13) and to utilize the net proceeds from such drawdowns to repay the Term Loan until it is fully repaid. If the Company does not repay the
Term Loan in full by March 27, 2023, the Company will be liable for an additional fee in the amount of $2.0 million, out of which $1.0 million will be due in
cash on March 27, 2023, and the other $1.0 million will accrue to the principal balance of the Term Loan. Furthermore, beginning on March 27, 2023, an
additional $0.15 million fee will accrue to the principal balance of the Term Loan each week thereafter until the Term Loan is fully repaid.
 
In accordance with ASC 470-50, Debt – Modifications and Extinguishments, it was determined that the Term Loan amendments were considered a debt
modification.
 
The Term Loan also includes a qualified equity contributions requirement, requiring the Company to raise $50.0 million in equity contribution on or prior to
June 30, 2022. The Company did not meet this minimum equity raise requirement, allowing the lender to reduce the Term Loan collateral by $20.0 million and
requiring the use of available funds under the Revolving Credit Facility as additional Term Loan collateral. As a result of the $20.0 million reduction in the
Term Loan collateral, the availability under the Revolving Credit Facility was reduced by approximately $2.6 million as of December 31, 2022.
 
The Company capitalized $2.8 million and $2.1 million in deferred debt charges related to the Term Loan during the years ended December 31, 2022 and 2021,
respectively. Amortization of deferred debt charges related to the Term Loan agreement was $1.8 million and $1.0 million for the years ended December 31,
2022 and 2021, respectively.
 
On December 22, 2021, the Company entered into a $20.0 million “Subordinated Term Loan” agreement secured by a third lien on all assets of the Company
including accounts receivable, intellectual property and general intangibles. The Subordinated Term Loan was originally scheduled to mature on December 22,
2022, bore an interest rate of 15.0% through the original maturity and bears an interest rate of 14% thereafter. Pursuant to the Subordinated Term Loan
agreement, the Company entered into warrant agreements and issued common unit purchase warrants (the “Subordinated Term Loan Warrants”). If the
Company did not repay the Subordinated Term Loan on or before its original maturity, the Subordinated Term Loan Warrants would be exercisable for
additional Class A Common Stock until the Company fully pays the principal and interest in cash.
 
On November 18, 2022, the Company entered into an amendment to the Subordinated Term Loan agreement, modifying its maturity date to December 31,
2023, which was subsequently extended to March 29, 2024 (see Note 23). Concurrently, the Company entered into an amendment to the Subordinated Term
Loan Warrants agreements. In accordance with ASC 470-50, Debt – Modifications and Extinguishments, it was determined that the Subordinated Term Loan
amendment was considered a debt modification.
 
On December 21, 2022, the Subordinated Term Loan Warrants were converted into Class A Common Stock.
 
The Company capitalized $0.3 million and $1.5 in deferred debt charges related to the Subordinated Term Loan during the years ended December 31, 2022 and
2021, respectively. Amortization of deferred debt charges related to the Subordinated Term Loan agreement was $1.3 million for the year ended December 31,
2022 and insignificant for the year ended December 31, 2021.
 
The Revolving Credit Facility, the Term Loan and the Subordinated Term Loan are subject to certain cross default provisions under the intercreditor
agreements.
 
See Note 10 for further information regarding the Term Loan Warrants and the Subordinated Term Loan Warrants.
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Convertible Debentures – On November 30, 2022, as part of the security purchase agreement (the “YA SPA”) (see Note 13), the Company issued a convertible
debenture to YA II PN, Ltd. (the “Yorkville Investor”) in the principal amount of $7.0 million for a purchase price of $7.0 million (the “First YA Convertible
Debenture”). The First YA Convertible Debenture has a maturity date of May 30, 2024 and bears interest at the rate of 4.0% per annum. The interest is due and
payable upon maturity. At any time, so long as the First YA Convertible Debenture is outstanding, the Yorkville Investor may covert all or part of the principal
and accrued and unpaid interest of the First YA Convertible Debenture into shares of Class A Common Stock at 90% of the lowest daily VWAP of Class A
Common Stock during the seven consecutive trading days immediately preceding each conversion date, but in no event lower than $0.25 per share. Outside of
an event of default under the First YA Convertible Debenture, the Yorkville Investor may not convert in any calendar month more than the greater of (a) 25% of
the dollar trading volume of the shares of Class A Common Stock during such calendar month, or (b) $3.0 million. The Company capitalized $1.7 million in
deferred debt charges related to the First YA Convertible Debenture for its origination. Amortization of deferred debt charges related to the First YA Convertible
Debenture was $0.1 million for the year ended December 31, 2022 and $-0- for the year ended December 31, 2021. An insignificant amount and $-0- of
accrued and unpaid interest is included in other long-term liabilities on the accompanying consolidated balance sheets as of December 31, 2022 and 2021,
respectively. During the year ended December 31, 2022, the Yorkville Investor did not covert any amount of the principal or accrued interest of the First YA
Convertible Debenture.
 
On December 16, 2022, the Company issued convertible debentures to certain members of the Company’s management team and board of directors, and
certain other existing investors of the Company for a total principal amount of $11.9 million and the total net proceeds of $10.5 million (the “Insider
Convertible Debentures”). The Insider Convertible Debentures have a maturity date of June 16, 2024 and accrue interest at the rate of 6.0% per annum. The
interest is due and payable quarterly in arrears, and any portion of the aggregate interest accrued may, at the option of the Company, be paid in kind by
capitalizing the amount of accrued interest to the principal on each applicable interest payment date. At any time, so long as the Insider Convertible Debentures
are outstanding, each of the holders may covert all or part of the principal and accrued and unpaid interest of their Insider Convertible Debentures they hold
into shares of Class A Common Stock at a conversion price equal to the lower of 110% of (i) the average closing price of Class A Common Stock for five
trading days immediately preceding the date of the issuance of the Insider Convertible Debentures, and (ii) the closing price of Class A Common Stock
immediately preceding the date of the issuance of the Insider Convertible Debentures. Concurrent with the issuance of the Insider Convertible Debentures, the
Company entered into a lockup agreement with each of the holders of the Insider Convertible Debentures, pursuant to which the holders agreed to not offer,
sell, contract to sell, hypothecate, pledge or otherwise dispose of, directly or indirectly, any shares of Class A Common Stock the holders may receive from
their exercise of option to convert the Insider Convertible Debentures until the earlier of (i) June 16, 2024, and (ii) when the Yorkville Investor sells all shares
of Class A Common Stock issued under the YA Convertible Debentures (as defined in Note 13). The Company recorded the Insider Convertible Debentures and
interest incurred between December 16, 2022 and December 31, 2022 which the Company elected to capitalize to the principal in related-party debt
obligations, net of debt issuance costs on the accompanying consolidated balance sheet as of December 31, 2022. As of December 31, 2022, the company had
received $3.5 million of the total $10.5 million net proceeds from the investors. The remaining $7.0 million was subsequently received in 2023 (see Note 23)
and is recorded in related-party notes receivable on the accompanying consolidated balance sheet as of December 31, 2022.
 
Components of the Company’s debt obligations were as follows (in thousands):
 

        
 

 
As of

December 31,  
  2022   2021  
Term loan balance  $ 71,000  $ 77,000 
Convertible debt balance   7,000   - 
Related-party convertible debt balance   11,964   - 
Less unamortized debt issuance costs and discounts   (6,138)   (3,334)

Total borrowed   83,826   73,666 
Less short-term debt obligation balance   (3,771)   (22,666)

Long-term debt obligation balance  $ 80,055  $ 51,000 
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At December 31, 2022, the future aggregate maturities of debt obligations are as follows (in thousands):
 

    
Fiscal Years Ending December 31,    
2023  $ 6,000 
2024   83,964 
Total  $ 89,964 
 
PPP Loans – In 2020, the Company received loans under the Paycheck Protection Program for an amount totaling $10.8 million, which was established under
the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) and administered by the Small Business Administration (“SBA”). The PPP Loans
had a maturity date of 2 years from the initial disbursement and carry an interest rate of 1% per year. The application for the PPP Loan required the Company
to, in good faith, certify that the current economic uncertainty made the loan request necessary to support the ongoing operation of the Company. This
certification further required the Company to consider current business activity and ability to access other sources of liquidity sufficient to support the ongoing
operations in a manner that was not significantly detrimental to the business. The receipt of the funds from the PPP Loans and the forgiveness of the PPP Loans
were dependent on the Company having initially qualified for the PPP Loans and qualifying for the forgiveness of such PPP Loans based on funds being used
for certain expenditures such as payroll costs and rent, as required by the terms of the PPP Loans.
 
The Company elected to repay $2.3 million of the PPP Loans during the year ended December 31, 2020. The SBA forgave the PPP loans in the full amount of
$10.8 million along with associated accumulated interest during the year ended December 31, 2021, which resulted in a refund of $2.3 million the Company
had repaid in 2020. The Company recognized $10.9 million to gain on forgiveness of debt on the consolidated statements of operations for the year ended
December 31, 2021. The PPP Loan balances totaled $-0- as of December 31, 2022 and 2021. Presently, the SBA and other government communications have
indicated that all loans in excess of $2.0 million will be subject to audit and that those audits could take up to seven years to complete. If the SBA determines
that the PPP Loans were not properly obtained and/or expenditures supporting forgiveness were not appropriate, the Company would be required to repay some
or all of the PPP Loans and record additional expense which could have a material adverse effect on the Company business, financial condition and results of
operations in a future period.
 
Interest expense related to the Revolving Credit Facility, Term Loan Facilities, PPP Loans, YA Convertible Debt and Insider Convertible Debt was $16.9
million and $11.5 million for the years ended December 31, 2022 and 2021, respectively.
 
Note 6—Accrued expenses
 
Accrued expenses consist of the following as of December 31 (in thousands):
 

        
  2022   2021  
Accrued hauler expenses  $ 44,773  $ 49,607 
Accrued compensation   43,054   9,656 
Accrued income taxes   9   3 
Accrued Mergers transaction expenses   13,433   - 
Other accrued expenses   6,733   6,272 

Total accrued expenses  $ 108,002  $ 65,538 
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Note 7—Goodwill and other intangibles
 
The Company holds certain intangible assets recorded in accordance with the accounting policies disclosed in Note 1. Intangible assets consisted of the
following (in thousands):
 

              
 

 
December 31,

2022  
 

 
Useful Life
(in years)   

Gross
Carrying
Amount    

Accumulated
Amortization    

Net
Carrying
Amount  

Trade Name  5  $ 728  $ (728)  $ - 
Customer and hauler relationships  2 to 8   20,976   (12,141)   8,835 
Non-competition agreements  3 to 4   550   (550)   - 
Technology  3   3,178   (1,967)   1,211 

Total finite-lived intangible assets     25,432   (15,386)   10,046 
Domain Name  Indefinite   835   -   835 

Total intangible assets    $ 26,267  $ (15,386)  $ 10,881 
 
 

 
December 31,

2021  
 

 
Useful Life
(in years)  

Gross
Carrying
Amount   

Accumulated
Amortization   

Net
Carrying
Amount  

Trade Name  5  $ 728  $ (728)  $ - 
Customer and hauler relationships  2 to 8   20,976   (9,582)   11,394 
Non-competition agreements  3 to 4   550   (487)   63 
Technology  3   3,178   (1,307)   1,871 

Total finite-lived intangible assets     25,432   (12,104)   13,328 
Domain Name  Indefinite   835   -   835 

Total intangible assets    $ 26,267  $ (12,104)  $ 14,163 
 
Amortization of these intangible assets for the years ended December 31, 2022 and 2021 was $3.3 million and $3.0 million, respectively, and future
amortization expense is as follows (in thousands):
 

    
Fiscal Years Ending December 31,    
2023  $ 3,220 
2024   3,110 
2025   2,559 
2026   1,157 
Future amortization of intangible assets  $ 10,046 
 
Goodwill represents the excess of the purchase price in a business combination over the fair value of net assets acquired. Goodwill amounts are not amortized
but are tested for impairment at least annually. The carrying amounts of goodwill were as follows (in thousands):
 
Schedule of goodwill    
Balance at January 1, 2021  $ 32,132 
Balance at December 31, 2021  $ 32,132 
Balance at December 31, 2022  $ 32,132 
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Note 8—Leases
 
The Company leases its office facilities under operating lease agreements expiring through 2031. While each of the leases includes renewal options, the
Company has only included the base lease term in its calculation of lease assets and liabilities as it is not reasonably certain to utilize the renewal options. The
Company does not have any finance leases.
 
Balance sheet information related to operating leases is as follows (in thousands):
 
Schedule of right-of-use assets and operating lease liabilities
 

        
 

 
As of

December 31,  
  2022   2021  
Assets         

Right-of-use assets  $ 2,827  $ 3,920 
         
Liabilities         

Current lease liabilities   1,880   1,675 
Non-current lease liabilities   1,826   3,770 

Total liabilities  $ 3,706  $ 5,445 
 
Lease expense information related to operating leases is as follows (in thousands):
 
Schedule of operating lease expense
 

        
  2022   2021  
Lease expense         

Operating lease expense  $ 1,631  $ 1,507 
Short-term lease expense   419   601 
Less: Sublease income   (802)   (802)

Total lease expense  $ 1,248  $ 1,306 
 
Lease expenses are included in general and administrative expenses on the Company’s consolidated statements of operations. The impact of the Company’s
leases on the consolidated statement of cash flows is presented in the operating activities section, which mainly consisted of cash paid for operating lease
liabilities of approximately $2.2 million and $2.0 million during the years ended December 31, 2022 and 2021, respectively.
 
As of December 31, 2022 and 2021, operating leases had weighted-average remaining lease terms of approximately 4.2 years and 4.6 years, respectively, and a
weighted-average discount rate of 11.40% and 11.43%, respectively, to measure operating lease liabilities.
 
The following table presents information regarding the maturities of the undiscounted remaining operating lease payments, with a reconciliation to the amount
of the liabilities representing such payments as presented on the December 31, 2022 consolidated balance sheet (in thousands).
 

    
Years Ending December 31,    

2023  $ 2,276 
2024   1,228 
2025   151 
2026   152 
2027   154 
Thereafter   578 

Total minimum lease payments   4,539 
Less: Imputed interest   (833)

Total operating lease liabilities  $ 3,706 
 
Operating lease amounts above do not include sublease income. The Company has entered into a sublease agreement with a third party. Under the agreement,
the Company expects to receive sublease income of approximately $1.9 million over the next three years.
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Note 9—Members’ equity (deficit) and Stockholders’ equity (deficit)
 
Members’ equity (deficit) – Prior to the Mergers, the membership structure of Holdings LLC included units that had liquidation preferences. The table below
reflects information about Holdings LLC’s membership structure as of August 15, 2022, immediately before the Closing and as of December 31, 2021.
 

                
  Authorized as of   Held by Members as of  
 

 
August 15,

2022   
December 31,

2021   
August 15,

2022   
December 31,

2021  
Common units   34,438,298   34,438,298   13,452,262   9,440,108 
Series A Preferred   4,834,906   4,834,906   4,834,906   4,834,906 
Series B Preferred   6,820,450   6,820,450   6,774,923   6,774,923 
Series C Preferred   3,142,815   3,142,815   3,141,500   3,141,500 
Series D Preferred   2,816,403   2,816,403   2,787,707   2,787,707 
Series E Preferred   7,451,981   7,451,981   6,530,128   6,530,128 
   59,504,853   59,504,853   37,521,426   33,509,272 
 
The founding member held 8,278,000 common units.
 
During 2021, Holdings LLC received $32.5 million from warrant holders in exchange for 1,083,008 Series E preferred units.
 
Under the terms of the LLC Operating Agreement, allocations of profits, losses, capital gains, and distributions were in the following priorities:
 

Profits and Losses – After giving effect to any required regulatory allocations, net profits and net losses (and to the extent necessary, individual items of
income, gain, loss, deduction, or credit) of Holdings LLC shall be allocated to and among the members in a manner such that, as of the end of each
allocation period, the sum of (i) the capital account of each member, (ii) each member’s share of partnership minimum gain (as determined in accordance
with Treasury Regulations Section 1.704-2(g)), and (iii) each member’s partner nonrecourse debt minimum gain, shall be equal, as nearly as possible, to
the respective net amounts that would be distributed to such member if Holdings LLC were dissolved, its affairs wound up and its assets sold for cash
equal to their book value, all Holdings LLC liabilities were satisfied (limited with respect to each nonrecourse liability to the book value of the assets
securing such liability), and the net assets of Holdings LLC were distributed in accordance with the LLC Operating Agreement to the members
immediately after making such allocations.
 
Distributions – Distributable cash from operations shall be distributed to the members as follows:
 

First, to members for tax distributions based on the highest applicable individual income tax rate applied to the allocation of net taxable income.
 
Second, to preferred unit holders on a pro rata basis until each preferred unit holder has received aggregate distributions in full repayment of their
capital contributions.
 
Last, to preferred and common unit holders pro rata according to the number of units held by each member.
 

The LLC Operating Agreement also contained provisions governing the sale of the founding member’s interest in certain circumstances. The LLC Operating
Agreement also provided for certain limitations of liability of operating managers upon good faith distributions of funds in accordance with the LLC Operating
Agreement and limited each member’s liability to their respective capital contribution.
 
Stockholders’ equity (deficit) – Upon closing of the Mergers on August 15, 2022, as discussed in Note 3, the Company’s capital stock consisted of (i) shares of
Class A Common Stock issued as a result of the automatic conversion of Founder Class A Shares on a one-for-one basis, (ii) shares of Class A Common Stock
issued to the PIPE Investors, (iii) shares of Class A Common Stock issued to the Blocked Unitholders and (iv) shares of Class V Common Stock issued to the
Rubicon Continuing Unitholders.
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The table set forth below reflects information about the Company’s equity as of December 31, 2022. The Earn-Out Interests are considered contingently
issuable shares and therefore excluded from the number of shares of Class A Common Stock and Class V Common Stock issued and outstanding in the table
below.
 

            
   Authorized   Issued   Outstanding  
Class A Common Stock   690,000,000   55,886,692   55,886,692 
Class V Common Stock   275,000,000   115,463,646   115,463,646 
Preferred Stock   10,000,000   -   - 
Total shares as of December 31, 2022   975,000,000   171,350,338   171,350,338 
 
Each share of Class A Common Stock and Class V Common Stock entitles the holder one vote per share. Only holders of Class A Common Stock have the
right to receive dividend distributions. In the event of liquidation, dissolution or winding up of the affairs of the Company, only holders of Class A Common
Stock have the right to receive liquidation proceeds, while the holders of Class V Common Stock are entitled to only the par value of their shares. The holders
of Class V Common Stock have the right to exchange Class V Common Stock for an equal number of shares of Class A Common Stock. The Company’s board
of directors has discretion to determine the rights, preferences, privileges and restrictions, including voting rights, dividend rights, conversion rights,
redemption privileges and liquidation preferences, of each series of preferred stock.
 
Note 10—Warrants
 
Series E Warrants – As part of the pre-funding Series E raise during 2018, the Company issued to the Series E unit holders a total of 844,000 Series E warrants,
providing a right to purchase one unit each of Series E units at a price of $30.00 per unit any time prior to the third anniversary of the grant date. Grant dates
ranged from April 30, 2018 to October 29, 2018. The Series E warrants were evaluated at issuance and were determined to be equity classified.
 
During 2019, the Company issued to the Series E unit holders a total of 240,725 Series E warrants, providing a right to purchase one unit each of Series E units
at a price of $30.00 per unit any time prior to the second anniversary of the grant date. Grant dates ranged from July 9, 2019 to August 30, 2019. The Series E
warrants were evaluated at issuance and were determined to be equity classified.
 
During 2021, the Company received $32.5 million from warrant holders in exchange for 1,083,008 Series E preferred units.
 
The following table summarizes Series E warrant activity as of and for the years ended December 31, 2022 and 2021:
 

        
 

 Number   

Weighted
Average

Exercise Price
Per Warrant  

Outstanding – January 1, 2021   1,084,725   30.00 
Granted   -   - 
Exercised   (1,083,008)   30.00 
Expired   (1,717)   30.00 

Outstanding - December 31, 2021   -   - 
Granted   -   - 
Exercised   -   - 
Expired   -   - 

Outstanding - December 31, 2022   -  $ - 
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Public Warrants and Private Warrants – In connection with the Closing, on August 15, 2022, the Company assumed a total of 30,016,851 outstanding warrants
to purchase one share of the Company’s Class A Common Stock with an exercise price of $11.50 per share. Of these warrants, the 15,812,476 Public Warrants
were originally issued in Founder’s initial public offering (the “IPO”) and 14,204,375 Private Warrants were originally issued in a private placement in
connection with the IPO (Public Warrants and Private Warrants collectively, the “IPO Warrants”). The Private Warrants are identical to the Public Warrants,
except the Private Warrants are exercisable on a cashless basis, at the holder’s option, and are non-redeemable by the Company so long as they are held by the
initial purchasers or their permitted transferees. If the Private Warrants are held by someone other than the initial purchasers or their permitted transferees, the
Private Warrants will be redeemable by the Company and exercisable by such holders on the same basis as the Public Warrants.
 
In accordance with the guidance contained in ASC 815-40, Derivatives and Hedging – Contracts in an Entity’s Own Equity, the Company concluded that the
IPO Warrants are not precluded from equity classification. Equity-classified contracts are initially measured at fair value (or allocated value). Subsequent
changes in fair value are not recognized as long as the contracts continue to be classified in equity.
 
The IPO Warrants may only be exercised for a whole number of shares. No fractional shares will be issued upon exercise of the IPO Warrants. The IPO
Warrants became exercisable on September 14, 2022, 30 days after the Closing and no IPO Warrants has been exercised through December 31, 2022. The IPO
Warrants will expire five years from the Closing or earlier upon redemption.
 
The Company may redeem the Public Warrants and any Private Warrants no longer held by the initial purchaser thereof or its permitted transferee:
 
 - in whole and not in part;
 
 - at a price of $0.01 per Warrant;
 
 - upon not less than 30 days’ prior written notice to each IPO Warrant holder and
 
 - if and only if, the last reported price of the Class A Common Stock equals or exceeds $18.00 per share for any 20 trading days within a 30 trading day

period ending on the third trading day prior to the date on which the Company sends the notice of redemption to the IPO Warrant holders.
 
Warrant Liabilities – Pursuant to the amended Term Loan agreement entered on October 15, 2021 (see Note 5), the Company concurrently entered into warrant
agreements and issued the Term Loan Warrants, which granted the lender the right to purchase up to 62,003 of Holdings LLC’s common units at the exercise
price of $0.01 any time prior to the earlier of the tenth anniversary of the issuance date of October 15, 2021, and certain triggering events, including a sale of
Holdings LLC, Holding LLC’s initial public offering and a merger between Holdings LLC and a special purpose acquisition company (“SPAC”), where the
warrants are fully redeemed or exchanged. The Company determined that the Term Loan Warrants required liability classification pursuant to ASC 480
Distinguishing Liabilities from Equity. As such, the outstanding Term Loan Warrants were recognized as warrant liabilities on the consolidated balance sheets
and were measured at their inception date fair value and subsequently remeasured at each reporting period with changes being recorded as a component of
other income (expense) on the consolidated statements of operations. The Term Loan Warrants were converted into Class A Common Stock and Class V
Common Stock and reclassified from liability to the stockholders’ deficit upon the consummation of the Mergers. The Company measured the fair value of the
Term Loan Warrants as of the issuance date, December 31, 2021 and the Closing Date, and recognized $0.7 million, $1.3 million and $1.8 million of warrant
liabilities on the consolidated balance sheets, respectively. As of December 31, 2022, there were no outstanding Term Loan Warrants. The Company recorded
the $0.5 million change in the fair value of the Term Loan Warrants between January 1, 2022 and the Closing Date and the $0.6 million change in the fair value
between the issuance date and December 31, 2021 as a component of other expense on the consolidated statements of operations for the years ended
December 31, 2022 and 2021, respectively.
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Pursuant to the Subordinated Term Loan agreement entered on December 22, 2021 (see Note 5), the Company concurrently entered into warrant agreements
and issued the Subordinated Term Loan Warrants under the condition that if the Company did not repay the Subordinated Term Loan on or prior to the original
maturity date of December 22, 2022, the lender would receive right to purchase up to the number of Class A Common Stock worth $2.0 million, at the exercise
price of $0.01 any time after the maturity date prior to the earlier of the date principal and interest on all outstanding term loans under this Subordinated Term
Loan agreement are repaid, and the tenth anniversary of the issuance date. Additionally, if the Company did not repay the Subordinated Term Loan on or prior
to the maturity date, the Subordinated Term Loan Warrants would be exercisable for additional $0.2 million of Class A Common Stock each additional full
calendar month after the maturity date until the Company fully repays the principal and interest in cash. If the Company repaid the Subordinated Term Loan on
or prior to the maturity date, the Subordinated Term Loan Warrants would automatically terminate and be voided and no Subordinated Term Loan Warrant
would be exercisable.
 
On November 18, 2022, the Company entered into an amendment to the Subordinated Term Loan Warrants agreements, which (i) increased the number of
Class A Common Stock the lender has the right to purchase with the Subordinated Term Loan Warrants to such number of Class A Common Stock worth $2.6
million, (ii) caused the Subordinated Term Loan Warrants to be immediately exercisable upon execution of the amended Subordinated Term Loan Warrants
agreements, and (iii) increased the value of Class A Common Stock the Subordinated Term Loan Warrants will earn each additional full calendar month after
March 22, 2023 to $0.25 million until the Company repays the Subordinated Term Loan in full.
 
The Company determined that the Subordinated Term Loan Warrants required liability classification pursuant to ASC 480 Distinguishing Liabilities from
Equity. As such, the outstanding Subordinated Term Loan Warrants were recognized as warrant liabilities on the consolidated balance sheets and were
measured at their inception date fair value and subsequently remeasured at each reporting period with changes being recorded as a component of other income
(expense) on the consolidated statements of operations. On December 21, 2022, the outstanding Subordinated Term Loan Warrants were converted to Class A
Common Stock and reclassified from liability to the stockholders’ deficit (the “Subordinated Term Loan Warrants Conversion Date”). The Company measured
the fair value of the Subordinated Term Loan Warrants as of the issuance date, December 31, 2021 and the Subordinated Term Loan Warrants Conversion Date,
and recognized $0.1 million, $0.1 million and $1.6 million of warrant liabilities on the consolidated balance sheets, respectively. As of December 31, 2022,
there was no outstanding Subordinated Term Loan Warrants. The Company recorded the $1.5 million change in the fair value of the Subordinated Term Loan
Warrants during the year ended December 31, 2022 as a component of other expense on the consolidated statement of operations for the year ended
December 31, 2022. The impact to the consolidated statement of operations from the changes in the fair value of the Subordinated Term Loan Warrants was
insignificant for the year ended December 31, 2021.
 
On November 30, 2022, the Company issued a pre-funded warrant for a purchase price of $6.0 million which was paid by the Yorkville Investor upon issuance
(the “YA Warrant”). The YA Warrant is exercisable into $20.0 million of shares of Class A Common Stock at exercise price of $0.0001 per share any time on or
after the earlier of (i) August 30, 2023, and (ii) the date upon which all of the YA Convertible Debentures (as defined in Note 13) to be issued have been fully
repaid by the Company or fully converted into shares of Class A Common Stock. The Company determined that the YA Warrant required liability classification
pursuant to ASC 480 Distinguishing Liabilities from Equity. As such, the outstanding YA Warrant was recognized as warrant liability on the consolidated
balance sheets and were measured at its inception date fair value and subsequently remeasured at each reporting period with changes being recorded as a
component of other income (expense) on the consolidated statements of operations. The Company measured the fair value of the YA Warrant as of the issuance
date and December 31, 2022, and recognized $20.0 million and $20.0 million of warrant liability on the consolidated balance sheets, respectively. As of the YA
Warrant issuance date, the Company recorded $14.0 million, the difference between the purchase price and fair value of the YA Warrant, as a component of
other expense on the consolidated statement of operations. The fair value of the YA Warrant did not change during the year ended December 31, 2022. During
the year ended December 31, 2022, the outstanding YA Warrant was not exercisable.
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Pursuant to the YA SPA executed with the Yorkville Investor on November 30, 2022 (See Note 13), the Company committed to issue a warrant to an advisor for
certain professional services provided in connection with the issuance of the facilities (the “Advisor Warrant”). The Advisor Warrant would grant the right to
purchase up to 500,000 shares of Class A Common Stock at the exercise price of $0.01 any time prior to November 30, 2025. The Advisor Warrant was issued
on January 16, 2023 (See Note 23). Prior to the issuance of the Advisor Warrant, pursuant to ASC 480 Distinguishing Liabilities from Equity, the Company
recorded the related obligation as warrant liability on the consolidated balance sheets at its fair value as of the date the obligation incurred and subsequently
remeasured at each reporting period with changes being recorded as a component of other income (expense) on the consolidated statements of operations. The
Company measured the fair value of the Advisor Warrant as of November 30, 2022 and December 31, 2022, and recognized $1.0 million and $0.9 million of
warrant liability on the consolidated balance sheets, respectively, with the difference of $0.1 million recorded as a component of other income on the
consolidated statement of operations for the year ended December 31, 2022.
 
Note 11—Equity Investment Agreement
 
On May 25, 2022, the Company entered into the Rubicon Equity Investment Agreement with certain investors who are affiliated with Andres Chico (a member
of the Company’s board of directors) and Jose Miguel Enrich (a beneficial owner of greater than 10% of the issued and outstanding Class A Common Stock
and Class V Common Stock), whereby, the investors have agreed to advance to the Company up to $8,000,000 and, upon consummation of the Mergers, and in
exchange for the advancements, (a) the Company will cause to be issued up to 880,000 Class B Units of the Company and 160,000 shares of Class A Common
Stock to the investors and (b) Sponsor will forfeit up to 160,000 shares of Class A Common Stock, in each case subject to actual amounts advanced by the
investors. In accordance with the Rubicon Equity Investment Agreement, on May 25, 2022, the Company received $8,000,000 of cash from the investors. The
Company determined that the Rubicon Equity Investment Agreement required liability classification pursuant to ASC 480 Distinguishing Liabilities from
Equity. As such, the Rubicon Equity Investment Agreement was recognized as simple agreement for future equity (SAFE) under current liabilities on the
consolidated balance sheets, measured at the agreement execution date fair value and subsequently remeasured at each reporting period with changes being
recorded as a component of other income (expense) on the consolidated statements of operations. The Company measured its fair value as of the agreement
execution and recognized $8.8 million of simple agreement for future equity on the consolidated balance sheets, with the $0.8 million difference between the
fair value and the amount of cash received recorded as other expense on the consolidated statements of operations. Between the agreement execution date and
the Closing Date, there was no change in the fair value of the Rubicon Equity Investment Agreement. On August 15, 2022, the Mergers closed, and the
Company issued 880,000 Class B Units and 160,000 shares of Class A Common Stock to the investors and Sponsor forfeited 160,000 shares of Class A
Common Stock.
 
Note 12—Forward Purchase Agreement
 
On August 4, 2022, the Company and the FPA Sellers entered into the Forward Purchase Agreement for an OTC Equity Prepaid Forward Transaction (the
“Forward Purchase Transaction”). Pursuant to the terms of the Forward Purchase Agreement, the FPA Sellers intended, but were not obligated, to purchase (a)
Founder Class A Shares after the date of the Forward Purchase Agreement from holders of the Founder Class A Shares (other than Founder or affiliates of
Founder) who elected to redeem Founder Class A Shares (such purchased Founder Class A Shares, the “Recycled Shares”) pursuant to redemption rights set
forth in Founder’s amended and restated memorandum and articles of association (the “Governing Documents”) in connection with the Mergers (such holders,
“Redeeming Holders”) and (b) Founder Class A Shares in an issuance from Founder at a price per Founder Class A Share equal to approximately $10.17 per
share, the per-share redemption price as set forth in the Governing Documents (such Founder Class A Shares, the “Additional Shares” and, together with the
Recycled Shares, the “Subject Shares”). Pursuant to the terms of the FPA Agreement, the aggregate number of Subject Shares could not exceed 15 million
shares (the “Maximum Number of Shares”). In addition, the FPA Sellers purchased an additional 1 million Founder Class A Shares from other Redeeming
Holders (the “Separate Shares”). The FPA Sellers may not beneficially own greater than 9.9% of the Common Stock on a post-Mergers pro forma basis.
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Pursuant to the terms of the Forward Purchase Agreement, the FPA Sellers purchased 7,082,616 Founder Class A Shares, which included 6,082,616 Subject
Shares and 1,000,000 Separate Shares, at the per-share redemption price prior to the closing of the Mergers, in exchange for the prepayment by Founder of
$68.7 million out of the funds in Founder’s trust account that were to be received by the Company at the Closing. The prepayment amount was calculated as (a)
the per-share redemption price multiplied by the 6,082,616 Subject Shares, less (b) 50% of the product of the 6,082,616 Subject Shares multiplied by $1.33 (the
“Prepayment Shortfall”) and (c) an amount equal to the product of Separate Shares multiplied by the per-share redemption price. The FPA Sellers did not
purchase any Additional Shares.
 
From time to time following the Closing, the FPA Sellers, in their discretion, may sell the Subject Shares, the effect of which is to terminate the Forward
Purchase Agreement in respect of such Subject Shares sold (the “Terminated Shares”) and repay to the Company a portion of the forward price, in amounts
corresponding to the number of shares sold. The Forward Purchase Agreement is to mature on the earlier of (a) the third anniversary of the Closing, and (b) the
date specified by the FPA Sellers at the FPA Sellers’ discretion after the occurrence of a VWAP Trigger Event (the “FPA Maturity Date”). A VWAP Triggering
Event occurs if (i) during the first 90 days following the Closing, the VWAP for 20 trading days during any 30 consecutive trading day period is less than $3.00
per share and (ii) from the 91st day following the Closing, the VWAP for 20 trading days during any 30 consecutive trading day period is less than $5.00 per
share. At maturity, the Company is obligated to pay to the FPA Sellers an amount equal to the product of (a) (x) the Maximum Number of Shares, less (y) the
number of the Terminated Shares, plus (z) the number of the Subject Shares sold whereby the proceeds of such sales were applied as a Prepayment Shortfall,
multiplied by (b) $2.00 (the “Maturity Consideration”). The Company is obligated to pay the Maturity Consideration in shares of Class A Common Stock, with
the price per share equal to the average daily VWAP for the 30 trading days following the FPA Maturity Date.
 
On November 30, 2022, the Company and the FPA Sellers entered into the FPA Termination Agreement and terminated the Forward Purchase Agreement.
Pursuant to the FPA Termination Agreement, (i) the Company made a one-time $6.0 million cash payment to the FPA Sellers upon execution of the FPA
Termination Agreement and agreed to make a $2.0 million payment to the FPA Sellers, which can be settled in cash or shares of Class A Common Stock at the
Company’s sole option, on or around the earlier of (a) May 30, 2024 (the “FPA Lock-Up Date”), and (b) six months following 90% or more of the YA
Convertible Debentures is repaid or converted into shares of Class A Common Stock (the “FPA Earlier Lock-Up Date”), (ii) the FPA Sellers forfeited and
returned to the Company 2,222,119 shares of Class A Common Stock which the Company subsequently canceled, and further agreed not to transfer any of
2,140,848 shares of Class A Common Stock the FPA Sellers retained until the earlier of (a) the FPA Lock-Up Date, and (b) the FPA Earlier Lock-Up Date. The
value of 2,222,119 shares of Class A Common Stock returned by the FPA Seller and subsequently canceled by the Company was $4.6 million as of the FPA
Termination Agreement execution date, which was recognized in common stock – Class A and accumulated deficit on the consolidated balance sheet. The $2.0
million obligation has been included in other long-term liabilities on the accompanying consolidated balance sheet as of December 31, 2022.
 
In accordance with ASC 815, Derivatives and Hedging, the Company has determined that the forward option within the Forward Purchase Agreement is (i) a
freestanding financial instrument and (ii) a derivative. This derivative, referred to throughout as the “forward purchase option derivative” was recorded as an
asset on the consolidated balance sheet as of the Closing and derecognized upon execution of the FPA Termination Agreement. The fair value of the forward
purchase option derivative was estimated using a Monte-Carlo Simulation in a risk-neutral framework. Specifically, the future stock price is simulated
assuming a Geometric Brownian Motion (“GBM”). For each simulated path, the forward purchase value is calculated based on the contractual terms and then
discounted at the term-matched risk-free rate. Finally, the value of the forward is calculated as the average present value over all simulated paths. The Company
has performed fair value measurements for this derivative as of the Closing Date and the FPA Termination Agreement execution date, and recognized $16.6
million of derivative asset and $3.4 million of derivative liability on the consolidated balance sheets, respectively. The Company recorded a total of $72.1
million in losses on its consolidated statement of operations for the year ended December 31, 2022. This total loss is made up of two parts: (i) a $52.1 million
loss at issuance, calculated as the difference between the amount paid to purchase the forward purchase option derivative and the fair value of this derivative on
the Closing Date, and (ii) a $20.0 million loss, calculated as the difference in fair value of the forward purchase option derivative as of the Closing Date and as
of the FPA Termination Agreement execution date. Upon execution of the FPA Termination Agreement, the Company also derecognized $3.4 million of the
forward purchase option derivative from derivative liabilities on the consolidated balance sheet. There were no derivative assets or liabilities related to the
forward purchase option derivative outstanding as of December 31, 2022 and 2021.
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Note 13—Yorkville Facilities
 
Standby Equity Purchase Agreement – On August 31, 2022, the Company entered into a Standby Equity Purchase Agreement (“SEPA”) with the Yorkville
Investor, which was subsequently amended on November 30, 2022. Pursuant to the SEPA, the Company has the right to sell to the Yorkville Investor, from
time to time, up to $200.0 million of shares of Class A Common Stock until the earlier of the 36-month anniversary of the SEPA, and the date on which the
facility has been fully utilized, subject to certain limitations and conditions set forth in the SEPA, including the requirement that there be an effective
registration statement registering such shares and limitations on the volume of shares that may be sold. Shares will be sold to the Yorkville Investor at a price
equal to 97% of the lowest daily VWAP of the Class A Common Stock during the three consecutive trading days immediately prior to any notice to sell such
securities provided by the Company. The Yorkville Investor may not beneficially own greater than 9.99% of the outstanding shares of Class A Common Stock.
Sales of Class A Common Stock to the Yorkville Investor under the SEPA, and the timing of any such sales, are at the Company’s option, and the Company is
under no obligation to sell any securities to the Yorkville Investor under the SEPA. Pursuant to the SEPA, on August 31, 2022, the Company issued the
Yorkville Investor 200,000 shares of Class A Common Stock, which represented an initial up-front commitment fee and was recognized in other income
(expense) within the accompanying consolidated statements of operations. The Company did not sell any shares of Class A Common Stock under the SEPA
during the period between August 31, 2022 and December 31, 2022.
 
Securities Purchase Agreement – On November 30, 2022, the Company entered into the YA SPA with the Yorkville Investor, where by the Company agreed to
issue and sell to the Yorkville Investor (i) convertible debentures (the “YA Convertible Debentures”) in the aggregate principal amount of up to $17.0 million,
which are convertible into shares of Class A Common Stock (as converted, the “YA Conversion Shares”), and (ii) the YA Warrant, which is exercisable into
$20.0 million of shares of Class A Common Stock. Upon execution of the YA SPA, the Company (i) issued and sold to the Yorkville Investor (a) the First YA
Convertible Debenture, and (b) the YA Warrant for a pre-funded purchase price of $6.0 million, and (ii) paid the Yorkville Investor a cash commitment fee in
the amount of $2.0 million, with such amount being deducted from the proceed of the First YA Convertible Debenture, netting to $11.0 million in total
proceeds. The Company issued the YA Warrant to utilize the proceed to fund the cost of the FPA Termination Agreement (see Note 12). See Note 5 for
additional information regarding the First YA Convertible Debenture and Note 10 regarding the YA Warrant.
 
Pursuant to execution of the YA SPA, the Company made a $0.4 million payment in cash and committed to issue the Advisor Warrant for certain professional
services provided by a third party professional service firm in connection with the issuance of the facilities. The Advisor Warrant was issued on January 16,
2023. See Note 10 for additional information regarding the Advisor Warrant. The cash payment and the Advisor Warrant were recognized as debt issuance cost
upon execution of the YA SPA, YA Convertible Debentures and YA Warrant.
 
Pursuant to the YA SPA, the Yorkville Investor committed to purchase a YA Convertible Debenture in the principal amount of $10.0 million for a purchase
price of $10.0 million (the “Second YA Convertible Debenture”) upon the Company satisfying certain conditions, including, among others, the Company’s
registration statement is declared effective by the SEC for the underlying securities of the First YA Convertible Debenture and YA Warrant. Accordingly, as of
the YA SPA execution date, the Company recognized a commitment asset in the amount of $2.1 million, which was included in other noncurrent assets on the
accompanying consolidated balance sheet as of December 31, 2022. The Second YA Convertible Debenture was issued and sold to the Yorkville Investor on
February 3, 2023 (See Note 23).
 
In accordance with ASC 815, Derivatives and Hedging, the Company has determined that certain redemption feature within the First YA Convertible
Debenture is an embedded derivative. This derivative, referred to throughout as the “redemption feature derivative” is recorded as a liability on the
accompanying consolidated balance sheet as of December 31, 2022. The Company has performed fair value measurements for this derivative as of the First YA
Convertible Debenture issuance date and as of December 31, 2022, which is described in Note 17. The Company will remeasure the fair value of the
redemption feature derivative each reporting period.
 

F-31



 

 
Note 14—Equity-based compensation
 
During the year ended December 31, 2022, the Company recorded stock-based compensation related to our 2014 and 2022 Plans (as defined below). As more
fully described in Note 1, the Company completed the Mergers with Founder SPAC on August 15, 2022, and all Incentive Units and Phantom Units fully
vested as of the Closing Date, and the original operating agreement was terminated and replaced by a new operating agreement consistent with the Company’s
Up-C structure.
 
Included within cost of revenue, sales and marketing, product development, and general and administrative expenses are equity-based compensation expenses
as follows (in thousands):
 

        
 

 
Years Ended
December 31,  

  2022   2021  
Cost of revenue  $ 72  $ - 
Sales and marketing   23   - 
Product development   37   - 
General and administrative   100,855   7,785 

Total equity-based compensation  $ 100,987  $ 7,785 
 
2014 Plan
 
The 2014 Profits Participation Plan and Unit Appreciation Rights Plan (the “2014 Plan”) was a board-approved plan of Holdings LLC. Under the 2014 Plan,
Holdings LLC had the authority to grant incentive and phantom units to acquire common units. Unit awards generally vest at 25% of the units on the one year
anniversary of continued employment, with the remaining 75% vesting in equal monthly installments over the next three years, unless otherwise specified.
 
As further described in Note 3, upon consummation of the Mergers, all incentive units granted under the 2014 Plan vested and converted into the Class V
Common Stock and all phantom units granted under the 2014 Plan converted into RSUs and DSUs which will vest into shares of Class A Common Stock. The
unrecognized compensation cost related to the 2014 Plan that was remaining at the Closing was recognized as expense upon consummation of the Mergers.
 
Incentive Units – Calculating incentive unit compensation expense required the input of highly subjective assumptions pertaining to the fair value of its units.
The Company utilized an independent valuation specialist to assist with the Company’s determination of the fair value per unit. The methods used to determine
the fair value per unit included discounted cash flow analysis, comparable public company analysis, and comparable acquisition analysis. In addition, the
probability-weighted expected return method was used and multiple exit scenarios were considered. The assumptions used in calculating the fair value of
incentive unit awards represented the Company’s best estimates, but these estimates involved inherent uncertainties and the application of management’s
judgment. The Company estimated volatility based on a comparable market index and calculated the historical volatility for the index for a period of time that
corresponded to the expected term of the incentive unit. The expected term was calculated based on the estimated time for which the incentive unit would be
held by the awardee. The risk-free rate for periods within the contractual life of the incentive unit was based on the U.S. Treasury yield curve in effect at the
time of the grant.
 
Management utilized the Black-Scholes-Merton option pricing model to determine the fair value of units issued. No incentive units were granted during the
year ended December 31, 2022. Incentive units granted in 2021 had a weighted average value of $13.40 per unit, resulting in an aggregate fair value of $2.9
million. Compensation expense for all incentive units awarded was recognized over the vesting term of the underlying options.
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The assumptions used to calculate fair value of incentive units granted for the year ended December 31, 2021 are as follows. The information for the year
ended December 31, 2022 is excluded below as no incentive units were granted during 2022.
 

    
 

 

As of
December 31,

2021  
Expected dividend yield   0.00%
Risk-free interest rate   1.40%
Expected life in years   3.00 
Expected volatility   48.20%
 
The following represents a summary of the Company’s incentive unit activity and related information during 2021 and 2022 immediately prior to the
consummation of the Mergers:
 

    
  Units  
Outstanding - January 1, 2021   3,017,191 

Granted   214,642 
Forfeited/redeemed   (147,183)

Outstanding - December 31, 2021   3,084,650 
Granted   - 
Forfeited/redeemed   (14,499)

Outstanding - August 15, 2022   3,070,151 
     
Vested - August 15, 2022   3,070,151 
 
A summary of nonvested incentive units and changes during 2021 and 2022 immediately prior to the consummation of the Mergers is as follows:
 
 

 Units   

Weighted
Average

Grant Date
Fair Value  

Nonvested - January 1, 2021   275,446   3.91 
Granted   214,642   13.40 
Vested   (144,695)   3.75 
Forfeited/redeemed   (147,183)   9.36 

Nonvested - December 31, 2021   198,210   10.25 
Granted   -   - 
Vested   (183,711)   10.25 
Forfeited/redeemed   (14,499)   10.25 

Nonvested – August 15, 2022   -  $ - 
 
Phantom Units – Holdings LLC was authorized to issue phantom units to eligible employees under the terms of the Unit Appreciation Rights Plan. The
Company estimated the fair value of the phantom units as of the end of each reporting period and expensed the vested fair market value of each award. During
the years ended December 31, 2022 and 2021, the Company did not awarded any phantom units. Compensation cost recognized during the years ended
December 31, 2022 and 2021 was $6.8 million and $7.2 million, respectively. At the Closing of the Mergers, all vested and unvested phantom units were
exchanged for 970,389 vested RSUs and 540,032 vested DSUs.
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2022 Plan
 
The 2022 Equity Incentive Plan (the “2022 Plan”), which became effective on August 15, 2022 in connection with the Closing, provides for the grant to certain
employees, officers, non-employee directors and other services providers of options, stock appreciation rights, RSUs, restricted stock and other stock-based
awards, any of which may be performance-based, and for incentive bonuses, which may be paid in cash, Common Stock or a combination thereof, as
determined by the Company’s Compensation Committee. Under the 2022 Plan, 29,000,000 shares of Class A Common Stock are authorized to be issued. Upon
approval by the Company’s board of directors, additional 2,859,270 shares of Class A Common Stock became available for issuance on January 1, 2023 under
the 2022 Plan as a result of the plan’s evergreen provision.
 
The following represents a summary of the Company’s RSU activity and related information from immediately after the consummation of the Mergers through
December 31, 2022:
 

    
  RSUs  
Outstanding – August 15, 2022 (prior to the Mergers consummation)   - 

Granted – Phantom Unit exchanges   970,389 
Granted – Morris Employment Agreement   8,378,986 
Granted – Partial settlement of Management Rollover Consideration   1,828,669 
Granted – Non-executive employees   1,665,935 
Forfeited   (205,041)

Outstanding – December 31, 2022 (subsequent to the Mergers consummation)   12,638,938 
     
Vested – December 31, 2022 (subsequent to the Mergers consummation)   11,182,243 
 
A summary of nonvested RSUs from immediately after the consummation of the Mergers through December 31, 2022 is as follows:
 
 

 Units   

Weighted
Average

Grant Date
Fair Value  

Nonvested - August 15, 2022 (subsequent to the Mergers consummation)   -    -  
Granted   12,843,979   2.29 
Vested   (11,182,243)   2.33 
Forfeited/redeemed   (205,041)   1.98 

Nonvested – December 31, 2022   1,456,695  $ 1.98 
 
The RSUs exchanged for phantom units vested upon the Closing of the Mergers. The remaining RSUs will vest over the requisite services periods ranging from
six to thirty-six months from the grant date.
 
The Company recognized $94.2 million and $0.5 million in total equity compensation costs for the years ended December 31, 2022 and 2021, respectively.
 
Note 15—Employee benefits plan
 
Employees are offered the opportunity to participate in the Company’s 401(k) Plan, which is intended to be a tax-qualified defined contribution plan under
Section 401(k) of the Internal Revenue Code. Eligible employees may contribute up to $20,500 of their salary to the 401(k) Plan annually during the year
ended December 31, 2022 and up to $19,500 during the year ended December 31, 2021. The Company’s contributions to the 401(k) Plan were $0.3 million and
$0.5 million for the years ended December 31, 2022 and 2021, respectively.
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Note 16—Loss per share
 
Basic net loss per share of Class A Common Stock is computed by dividing net loss attributable to the Company by the weighted average number of shares of
Class A Common Stock outstanding during the period from August 15, 2022 (the Closing Date) to December 31, 2022. Diluted net loss per share of Class A
Common Stock is computed by dividing net loss attributable to the Company, adjusted for the assumed exchange of all potentially dilutive securities, by
weighted average number of shares of Class A Common Stock outstanding adjusted to give effect to potentially dilutive shares.
 
Prior to the Mergers, the membership structure of Holdings LLC included units which had profit interests. The Company analyzed the calculation of loss per
unit for periods prior to the Mergers and determined that it resulted in values that would not be meaningful to the users of these consolidated financial
statements. Therefore, net loss per share information is not presented for periods prior to August 15, 2022. The basic and diluted loss per share for the year
ended December 31, 2022 represent only the period from August 15, 2022 to December 31, 2022. Furthermore, shares of the Company’s Class V Common
Stock do not participate in the earnings or losses of the Company and are therefore not participating securities. As such, separate presentation of basic and
diluted earnings per share of Class V Common Stock under the two-class method is not presented.
 
The computation of net loss per share attributable to Rubicon Technologies, Inc. and weighted-average shares of the Company’s Class A Common Stock
outstanding for period from August 15, 2022 (the Closing Date) to December 31, 2022 are as follows (amounts in thousands, except for share and per share
amounts):
 

    
Numerator:     
Net loss for the period from August 15, 2022 through December 31, 2022  $ (52,774)
Less: Net loss attributable to non-controlling interests for the period from August 15, 2022 through December 31, 2022   (22,621)
Net loss for the period from August 15, 2022 through December 31, 2022 attributable to Rubicon Technologies, Inc. – Basic and diluted  $ (30,153)
     
Denominator:     
Weighted average shares of Class A Common Stock outstanding – Basic and diluted   49,885,394 
     
Net loss per share attributable to Class A Common Stock – Basic and diluted  $ (0.60)
 
The Company’s potentially dilutive securities below were excluded from the computation of diluted loss per share as their effect would be anti-dilutive:
 
 - 15,812,500 Public Warrants and 14,204,375 Private Warrants.
 
 - 1,488,519 Earn-Out Class A Shares.
 
 - 11,182,243 vested RSUs and 540,032 vested DSUs.
   
 - 500,000 shares of Class A Common Stock for which the Advisor Warrant is exercisable
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Note 17—Fair value measurements
 
The following tables summarize the Company’s financial assets and liabilities measured at fair value on recurring basis by level within the fair value hierarchy
as of the dates indicated (in thousands):
 

            
  As of December 31, 2022  

Liabilities  Level 1   Level 2   Level 3  
Warrant liabilities  $ -  $ (20,890)  $ - 
Redemption feature derivative   -   -   (826)
Earn-out liabilities   -   -   (5,600)
Total  $ -  $ (20,890)  $ (6,426)
 
             

  As of December 31, 2021  
Liabilities  Level 1   Level 2   Level 3  
Warrant liabilities  $ -  $ -  $ (1,380)
Deferred compensation – phantom units   -   -   (8,321)
Total  $ -  $ -  $ (9,701)
 

Level 3 Rollfoward  

Redemption
feature

derivative   
Earn-out
liabilities   

Warrant
liabilities   

Deferred
compensation

– phantom
units  

December 31, 2021 balances  $ -  $ -  $ (1,380)  $ (8,321)
Additions   (256)   (74,100)   -   - 
Changes in fair value   (570)   68,500   (1,931)   (6,783)
Reclassified to equity   -   -   3,311   15,104 
December 31, 2022 balances  $ (826)  $ (5,600)  $ -  $ - 
 
The carrying amounts of certain financial instruments, including cash and cash equivalents, accounts receivable, accounts payable and contract assets and
liabilities, approximate fair value due to their short-term maturities and are excluded from the fair value table above.
 
Warrant liabilities – The warrant liabilities were classified to level 3 as of December 31, 2021 and to level 2 as of December 31, 2022. The sole underlying
asset of the warrant liabilities outstanding as of December 31, 2021 was Holdings LLC’s Class A Units, which the Company considered unobservable input in
which there is little or no market data, while as of December 31, 2022, the sole underlying asset of the outstanding warrant liabilities was the Company’s Class
A Common Stock, which is an observable input, however the value of the warrants themselves are not directly or indirectly observable. The fair value of the
warrant liabilities were determined based on price of the underlying share or unit and the terms of each warrant, specifically whether each warrant is
exercisable for a fixed number of shares of Class A Common Stock hence the value of the total shares a warrant is exercisable for is variable, or a fixed value
of shares of Class A Common Stock thus the number of the total shares a warrant is exercisable for is variable. The exercise prices of the warrants which were
outstanding during the years ended December 31, 2022 and 2021 were minimal ($0.01 per common unit or common stock share for the Term Loan Warrants,
the Subordinated Term Loan Warrants and the Advisor Warrants and $0.0001 per common stock share for the YA Warrant) and did not have significant impact
to the fair value measurements of these warrants. See Note 10 for further information regarding the warrant liabilities.
 
Redemption feature derivative – The redemption feature derivative’s fair value was estimated using a single factor binomial lattice model (the “Lattice
Model”). The Lattice Model estimates fair value based on changes in the price of the underlying equity over time. It assumes that the stock price can only go up
or down at each point in time, and it considers the likelihood of each outcome using a risk-neutral probability framework.
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The Lattice Model the Company utilized is a single-factor model, which means it only considers uncertainty related to the Company’s stock price. It calculates
the value of the option to convert the First YA Convertible Debenture into Class A Common Stock using a binomial tree structure and backward induction. The
payoffs of the First YA Convertible Debenture were computed via backward induction and discounted at a blended rate. The key inputs to the Lattice Model are
the yield of a hypothetical identical note without the conversion features, and the volatility of common stock.
 
The following table provides quantitative information of the key assumptions utilized in the redemption feature derivative fair value measurements as of
measurement dates:
 

        

  

As of
November 30,

2022   

As of
December 31,

2022  
Price of Class A Common Stock  $ 2.09  $ 1.78 
Risk-free interest rate   4.56%  4.60%
Yield   15.6%  15.6%
Expected volatility   45.0%  50.0%
 
The Company measured and recognized the fair value of the redemption feature derivative as of November 30, 2022, the First YA Convertible Debenture
issuance date, and December 31, 2022 in derivative liabilities on the consolidated balance sheets, with the respective fair value adjustment recorded in loss on
change in fair value of derivatives on the consolidated statement of operation for the year ended December 31, 2022.
 
Earn-out liabilities – For the contingent consideration related to the Earn-Out Interests, the fair value was estimated using a Monte-Carlo Simulation in which
the fair value was based on the simulated stock price of the Company over the maturity date of the contingent consideration. The key inputs used in the
determination of the fair value included current stock price, expected volatility, and expected term.
 
The following table provides quantitative information of the key assumptions utilized in the earn-out liabilities fair value measurements as of measurement
dates:
 

  

As of
August 15,

2022   

As of
December 31,

2022  
Price of Class A Common Stock  $ 10.18  $ 1.78 
Risk-free interest rate   2.90%  4.00%
Expected volatility   35.0%  65.0%
Expected remaining term   5.0 years   4.6 years 
 
The Company measured and recognized the fair value of the Earn-Out Interests as of the Closing Date and December 31, 2022 in earn-out liabilities on the
consolidated balance sheet, with the respective fair value adjustment recorded in gain on change in fair value of earn-out liabilities on the consolidated
statement of operations for the year ended December 31, 2022.
 
For information regarding the fair value measurement of the forward purchase option derivative, see Note 12. For information regarding the fair value
measurement of phantom units, see Note 14.
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Note 18—Income taxes
 
Deferred tax attributes resulting from differences between financial accounting amounts and tax basis of assets and liabilities follow (in thousands):
 

        

  
As of

December 31,  
Deferred tax assets:  2022   2021  

Allowance for doubtful accounts  $ 66  $ 55 
Accrued vacation   -   21 
Accrued bonuses   -   137 
Accruals and reserves   -   21 
Depreciation   14   11 
Interest expense limitation   1,922   1 
Investment in partnership   2,548   - 
Lease liability   153   221 
Net operating losses   26,852   2,366 

Total deferred tax assets before valuation allowance   31,555   2,833 
Less: valuation allowance   (29,164)   - 

Total deferred tax assets after valuation allowance  $ 2,391  $ 2,833 
Deferred tax liabilities:         

Right of use asset  $ (142)  $ (206)
Intangible assets   (1,351)   (1,831)
Capitalized transaction costs   -   53 
Goodwill   (1,115)   (1,027)

Total deferred tax liabilities  $ (2,608)  $ (3,011)
Net deferred tax liabilities  $ (217)   (178)
 
The provision for income taxes consists of the following (in thousands):
 

        

  
Years Ended
December 31,  

  2022   2021  
Current:         

Federal  $ -  $ - 
State   37   50 

Total current   37   50 
Deferred:         

Federal   101   (1,197)
State   (62)   (523)

Total deferred   39   (1,720)
Total income tax expense (benefit)  $ 76  $ (1,670)
 
The reconciliation between the federal statutory rate and the effective income tax rate is as follows:
 

        
  December 31,  
  2022   2021  

Statutory U.S. federal tax rate   21.00%  21.00%
Less: rate attributable to noncontrolling interest   -17.52%  -19.27%
State income taxes (net of federal benefit)   0.17%  0.50%
Permanent differences   -2.71%  0.00%
Effective rate change   0.01%  0.00%
Increase in valuation allowance   -0.96%  0.00%
Other   -0.02%  0.00%

Effective income tax rate   -0.03%  2.23%
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On March 27, 2020, the CARES Act was enacted in response to the COVID-19 pandemic. The CARES Act, among other things, permits NOL carryovers and
carrybacks to offset taxable income for taxable years beginning before 2021. In addition, the CARES Act allows NOLs incurred in 2018, 2019, and 2020 to be
carried back to each of the five preceding taxable years to generate a refund of previously paid income taxes.
 
Pursuant to the provisions of the CARES Act above, the RiverRoad subsidiary carried back its Federal 2020 tax loss to tax year 2018. The estimated tax benefit
for this carryback claim is approximately $0.4 million and was recorded as a current tax benefit during 2020. The corresponding $0.4 million tax receivable is
presented within other current assets on the consolidated balance sheets as of December 31, 2022 and 2021.
 
The provision for income taxes differs from the amount that would result from applying statutory rates because of differences in the deductibility of certain
book and tax expenses.
 
Goodwill related to the Company’s business combinations in prior years is tax deductible and amortized over 15 years for tax purposes, but generally not
amortized for book purposes. As such, a deferred tax liability is created from this indefinite-lived asset. As of December 31, 2022 and 2021, the net deferred tax
liability on such indefinite-lived assets was $1.1 million and $1.0 million, respectively.
 
During the year ended December 31, 2022, the Company recorded a full valuation allowance against its deferred tax assets. The Company intends to maintain
this position until there is sufficient evidence to support the reversal of all or some portion of the allowance. The Company also has certain assets with
indefinite lives for which the basis is different for book and tax. As a result, the Company is in a net deferred tax liability position of $0.2 million as of
December 31, 2022. The net change in the valuation allowance during the year ended December 31, 2022 was an increase of $29.2 million. The net change in
the valuation allowance during the year ended December 31, 2021 was $-0-.
 
As of December 31, 2022, the Company has gross federal and tax-effected state net operating loss (“NOL”) carryforwards of $110.8 million and $3.5 million,
respectively, attributable to its RiverRoad corporate subsidiary purchased in 2018 and the Mergers. $3.3 million of the gross federal NOL carryforward will
expire at various dates beginning in 2032 while the remaining $107.5 million will not expire. $3.5 million of tax-effected state NOL carryforward will expire at
various dates beginning in 2023. The Tax Cuts and Jobs Act (TCJA) enacted on December 22, 2017 limits a taxpayer’s ability to utilize NOL deduction in a
year to 80% taxable income for federal NOL arising in tax years beginning after 2017.
 
Utilization of the U.S. federal and state NOL carryforwards may be subject to a substantial annual limitation under Sections 382 and 383 of the Internal
Revenue Code, and corresponding provisions of state law, due to ownership changes that have occurred previously or that could occur in the future. These
ownership changes may limit the amount of carryforwards that can be utilized annually to offset future taxable income or tax liabilities. In general, an
ownership change, as defined by Section 382, results from transactions increasing the ownership of certain stockholders or public groups in the stock of a
corporation by more than 50% over a three-year period. The Company has not completed a Section 382 study for the Mergers, which could create an additional
limitation.
 
The Company and its subsidiaries are subject to U.S. federal income tax as well as income taxes in certain state and local jurisdictions. The Company is no
longer subject to the Internal Revenue Service (“IRS”) examination for periods prior to 2019. However, carry forward losses that were generated prior to the
2019 tax year may still be adjusted by the IRS if they are used in a future period.
 
Note 19 – Commitments and contingencies
 
In the ordinary course of business, the Company is or may be involved in various legal or regulatory proceedings, claims or purported class actions related to
alleged infringement of third-party patents and other intellectual property rights, commercial, corporate and securities, labor and employment, wage and hour
and other claims.
 
The Company makes a provision for a liability relating to legal matters when it is both probable that a liability has been incurred and the amount of the loss can
be reasonably estimated. These provisions are reviewed at least quarterly and adjusted to reflect the impacts of negotiations, estimated settlements, legal
rulings, advice of legal counsel and other information and events pertaining to a particular matter. The outcomes of legal proceedings and other contingencies
are, however, inherently unpredictable and subject to significant uncertainties. At this time, the Company is not able to reasonably estimate the amount or range
of possible losses in excess of any amounts accrued, including losses that could arise as a result of application of non-monetary remedies, with respect to the
contingencies it faces, and the Company’s estimates may not prove to be accurate.
 
In management’s opinion, resolution of all current matters is not expected to have a material adverse impact on the Company’s consolidated statements of
operations, cash flows or balance sheets. However, depending on the nature and timing of any such dispute or other contingency, an unfavorable resolution of a
matter could materially affect the Company’s current or future results of operations or cash flows, or both.
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Note 20—Related party transactions
 
Software subscription – The Company entered into a certain software subscription agreement with Palantir Technologies, Inc. (“Palantir”), including related
support and update services on September 22, 2021. The Company subsequently amended the agreement on December 15, 2021. The term of the amended
agreement is through December 31, 2024. As of December 31, 2022, the Company had an outstanding accounts payable to Palantir in the amount of $4.3
million. Pursuant to the agreement, as of December 31, 2022, $19.3 million will become due in the next 12 months and $15.0 million thereafter through
October 2024. Palantir was a PIPE Investor and purchased $35.0 million of Class A Common Stock at $10.00 per share on the Closing Date.
 
Equity Investment Agreement – On May 25, 2022, the Company entered into the Rubicon Equity Investment Agreement with certain investors who are
affiliated with Andres Chico (a member of the Company’s board of directors) and Jose Miguel Enrich (a beneficial owner of greater than 10% of the issued and
outstanding Class A Common Stock and Class V Common Stock). See Note 11 for further information regarding the Rubicon Equity Investment Agreement.
 
Insider convertible debts – On December 16, 2022, the Company issued the Insider Convertible Debentures and entered into the Insider Lock-Up Agreement
with certain members of the Company’s management team and board of directors, and certain other existing investors of the Company. See Note 5 for further
information regarding these transactions.
 
Note 21—Concentrations
 
During the years ended December 31, 2022 and 2021, the Company had two customers who individually accounted for 10% or more of the Company’s total
revenue and together for approximately 26% and 30% of the total revenues, respectively. As of December 31, 2022, the Company had three customers who
individually accounted for 10% or more of the Company’s total accounts receivable and contract assets and together for approximately 38% of the total
accounts receivable and contract assets, while one customer individually accounted for 10% or more of the Company’s total accounts receivable at 15% as of
December 31, 2021.
 
Note 22—Liquidity
 
During the year ended December 31, 2022, and in each fiscal year since the Company’s inception, it has incurred losses from operations and generated negative
cash flows from operating activities. The Company also has negative working capital and stockholders’ deficit as of December 31, 2022.
 
As of December 31, 2022, cash and cash equivalents totaled $10.1 million, accounts receivable totaled $65.9 million and unbilled accounts receivable totaled
$55.2 million. Availability under the Revolving Credit Facility, which provided the ability to borrow up to $60.0 million, was $5.6 million. Pursuant to the
SEPA, the Company has the right to sell up to $200.0 million of shares of Class A Common Stock to the Yorkville Investor, subject to certain limitations and
conditions set forth in the SEPA, including the requirement that there be an effective registration statement registering such shares for resale and limitations on
the volume of shares that may be sold. Additionally, because shares issued under the SEPA are sold at a discount to the then-current market price, in light of the
current market price and the NYSE rules limiting the number of shares that can be issued without the approval of the Company’s shareholders, the amount that
could currently be raised pursuant to the SEPA is significantly lower than $200.0 million. Furthermore, the amended Term Loan agreement entered into on
November 18, 2022 requires the Company to repay the Term Loan with any net proceeds provided by the SEPA until such time that the Term Loan is repaid in
full (see Note 5).
 
The Company currently projects that it will not have sufficient cash on hand or available liquidity under existing arrangements to meet the Company’s
projected liquidity needs for the next 12 months. In the absence of additional capital, there is substantial doubt about the Company’s ability to continue as a
going concern.
 
To address the Company’s projected liquidity needs for the next 12 months, the Company has (i) upsized the maximum borrowing capacity under the
Revolving Credit Facility to $75.0 million and extended its maturity date to the earlier of (a) December 14, 2025, (b) the maturity of the Term Loan and (c) the
maturity of the Subordinated Term Loan, (ii) extended the maturity date of the Subordinated Term Loan to March 29, 2024, (iii) received a binding
commitment for $15.0 million of additional financing (the “Financing Commitment”), and (iv) amended the software subscription agreement with Palantir,
which allows the Company to satisfy the $11.3 million of fees that are scheduled to become due during 2023 in the Company’s equity or debt securities (see
Note 23). In addition, the Company has begun to execute its plans to modify its operations to further reduce spending. Initiatives the Company has undertaken
since the fourth quarter of 2022 include (i) increased focus on operational efficiencies and cost reduction measures, (ii) eliminating redundancies that have been
the byproduct of the Company’s recent growth and expansion, (iii) evaluating the Company’s portfolio and less profitable accounts to better ensure the
Company is deploying resources efficiently, and (iv) exercising strict capital discipline for future investments, such as requiring investments to meet minimum
hurdle rates.
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The Company believes that the upsized Revolving Credit Facility, the extended maturities of the Revolving Credit Facility and the Subordinated Term Loan,
the Financing Commitment along with cash on hand and other cash flows from operations are expected to provide sufficient liquidity to meet the Company’s
known liquidity needs for the next 12 months. The Company believes this plan is probable of being achieved and alleviates substantial doubt about the
Company’s ability to continue as a going concern.
 
Note 23—Subsequent events
 
On January 31, 2023, the Company entered into an amendment to the Revolving Credit Facility, which extended the deadline of the $25.0 million fund raise
requirement to February 3, 2023. The Company met this fund raise commitment. See Note 5 for further information.
 
On January 31, 2023, the Company executed an acknowledgement and consent with the Term Loan lender, which extended the deadline of the $25.0 million
fund raise requirement to February 3, 2023. The Company met this fund raise commitment. See Note 5 for further information.
 
In January and February 2023, the Company received the remaining $7.0 million of the Insider Convertible Debentures from certain members of the board of
directors and investors of the Company, which was recorded in related-party notes receivable on the accompanying consolidated balance sheet as of
December 31, 2022. See Note 5 for further information regarding the Insider Convertible Debentures.
 
On February 1, 2023, the Company issued convertible debentures to certain third parties for a total principal amount of $1.4 million and the total net proceeds
of $1.2 million (the “Third Party Convertible Debentures”). The Third Party Convertible Debentures have a maturity date of August 1, 2024 and accrue interest
at the rate of 6.0% per annum. The interest is due and payable quarterly in arrears, and any portion of the aggregate interest accrued may, at the option of the
Company, be paid in kind by capitalizing the amount of accrued interest to the principal on each applicable interest payment date. At any time, so long as the
Third Party Convertible Debentures are outstanding, each of the holders may covert all or part of the principal and accrued and unpaid interest of their Third
Party Convertible Debentures they hold into shares of Class A Common Stock at a conversion price equal to the lower of 110% of (i) the average closing price
of Class A Common Stock for five trading days immediately preceding the date of the issuance of the Third Party Convertible Debentures, and (ii) the closing
price of Class A Common Stock immediately preceding the date of the issuance of the Third Party Convertible Debentures. Concurrent with the issuance of the
Third Party Convertible Debentures, the Company entered into a lockup agreement with each of the holders of the Third Party Convertible Debentures,
pursuant to which the holders agreed to not offer, sell, contract to sell, hypothecate, pledge or otherwise dispose of, directly or indirectly, any shares of Class A
Common Stock the holders may receive from their exercise of option to convert the Third Party Convertible Debentures until the earlier of (i) August 1, 2024,
and (ii) when Yorkville Investor sells all shares of Class A Common Stock issued under the YA Convertible Debentures.
 
On February 1, 2023, the Company issued a convertible debenture to Guardians of New Zealand Superannuation (the “NZ Superfund”), a beneficial owner of
greater than 10% of the issued and outstanding Class A Common Stock and Class V Common Stock, for a total principal amount of $5.1 million and the total
net proceeds of $4.5 million (the “NZ Superfund Convertible Debenture”). The NZ Superfund Convertible Debenture has a maturity date of August 1, 2024
and accrues interest at the rate of 8.0% per annum. The interest is due and payable quarterly in arrears, and any portion of the aggregate interest accrued may, at
the option of the Company, be paid in kind by capitalizing the amount of accrued interest to the principal on each applicable interest payment date. At any time,
so long as the NZ Superfund Convertible Debenture is outstanding, the NZ Superfund may covert all or part of the principal and accrued and unpaid interest of
the NZ Superfund Convertible Debenture it holds into shares of Class A Common Stock at a conversion price equal to the lower of 110% of (i) the average
closing price of Class A Common Stock for five trading days immediately preceding the date of the issuance of the NZ Superfund Party Convertible Debenture,
and (ii) the closing price of Class A Common Stock immediately preceding the date of the issuance of the NZ Superfund Convertible Debenture. Concurrent
with the issuance of the NZ Superfund Convertible Debenture, the Company entered into a lockup agreement with the NZ Superfund, pursuant to which it
agreed to not offer, sell, contract to sell, hypothecate, pledge or otherwise dispose of, directly or indirectly, any shares of Class A Common Stock the holders
may receive from its exercise of option to convert the NZ Superfund Convertible Debenture until the earlier of (i) August 1, 2024, and (ii) when Yorkville
Investor sells all shares of Class A Common Stock issued under the YA Convertible Debentures.
 
On February 2, 2023, the Company issued 3,877,750 shares of Class A Common Stock to an advisor to settle $7.1 million of unpaid fees for certain
professional services provided in connection with the Mergers, which was included in accrued expense on the accompanying consolidated balance sheet as of
December 31, 2022. The settlement resulted in a gain of $0.6 million.
 
On February 2, 2023, the Company issued an unsecured promissory note with a certain entity affiliated with Andres Chico (a member of the Company’s board
of directors) and Jose Miguel Enrich (a beneficial owner of greater than 10% of the issued and outstanding Class A Common Stock and Class V Common
Stock) for a principal and purchase price of $3.0 million (the “Rodina Note”). The note matures on July 1, 2024 and bears interest at 16.0% per annum, which
is due with the principal on the maturity date.
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On February 3, 2023, the Company issued the Second YA Convertible Debenture for a principal amount of $10.0 million and a purchase price of $10.0 million.
The Second YA Convertible Debenture has a maturity date of May 30, 2024 and bears interest at the rate of 4.0% per annum. The interest is due and payable
upon maturity. At any time, so long as the Second YA Convertible Debenture is outstanding, the Yorkville Investor may covert all or part of the principal and
accrued and unpaid interest of the Second YA Convertible Debenture into shares of Class A Common Stock at 90% of the lowest daily VWAP of Class A
Common Stock during the seven consecutive trading days immediately preceding each conversion date, but in no event lower than $0.25 per share. Outside of
an event of default under the Second YA Convertible Debenture, the Yorkville Investor may not convert in any calendar month more than the greater of (a) 25%
of the dollar trading volume of the shares of Class A Common Stock during such calendar month, or (b) $3.0 million. Upon issuance of the Second YA
Convertible Debenture, the $2.1 million commitment asset included in other noncurrent assets on the accompanying consolidated balance sheet as of
December 31, 2022 was derecognized and recorded as a debt discount.
 
On February 7, 2023, the Company entered into an amendment to the Revolving Credit Facility, which (i) increased the maximum borrowing amount under the
facility from $60.0 million to $75.0 million, (ii) modified the maturity date to the earlier of (a) December 14, 2025, (b) 90 days prior to the maturity of the
Term Loan and (c) the maturity of the Subordinated Term Loan, and (iii) amended the interest rate it bears to between 4.8% up to SOFR plus 4.9% determined
based on certain metrics defined within the amended agreement.
 
On February 7, 2023, the Company entered into an amendment to the Term Loan agreement, which (i) replaced LIBOR with SOFR as the reference rate
utilized to determine the interest rate the Term Loan bears and (ii) required the Company to make a prepayment of $10.3 million, including $10.0 million of the
principal and $0.3 million of the prepayment premium. Pursuant to the amended agreement, the Company made the $10.3 million payment to the Term Loan
lender on February 7, 2023.
 
On March 6, 2023, the Company entered into an amended software subscription agreement with Palantir, which provides the Company with the option, in its
sole discretion, to settle the $11.3 million of fees which are scheduled to become due between April 2023 and December 2023 in (i) cash or (ii) the Company’s
equity or debt securities, if the Company satisfies certain conditions as defined within the amended agreement.
 
On March 16, 2023, we entered into Subscription Agreements (the “Chico PIPE Agreements”) with Jose Miguel Enrich, a beneficial owner of greater than 10%
of the issued and outstanding Class A Common Stock and Class V Common Stock, Felipe Chico Hernandez, and Andres Chico, a director of Rubicon, pursuant
to which Rubicon issued shares of Class A Common Stock to each purchaser in exchange for the purchase price set forth therein. The Chico PIPE Agreements
include resale restrictions in addition to customary terms, representations, and warranties.
 
On March 20, 2023, the Company entered into the Financing Commitment with a certain entity affiliated with Andres Chico (a member of the Company’s
board of directors) and Jose Miguel Enrich (a beneficial owner of greater than 10% of the issued and outstanding Class A Common Stock and Class V
Common Stock) whereby the entity or a third party entity designated by the entity intends to provide $15.0 million of financing to the Company through the
issuance by the Company of debt and/or equity securities including, without limitation, shares of capital stock, securities convertible into or exchangeable for
shares of capital stock, warrants, options, or other rights for the purchase or acquisition of such shares and other ownership or profit interests of the Company.
Any debt issued pursuant to the Financing Commitment would have a term of at least 12 months and any equity or equity linked securities issued under the
Financing Commitment would have a fixed price such that no other shareholder or other exchange approvals would be required. The amount the entity agreed
to contribute under the Financing Commitment will be reduced on a dollar-for-dollar basis by the amount of any other capital the Company receives through
December 31, 2023.
 
On March 22, 2023, the Company entered into an amendment to the Revolving Credit Facility agreement, in which (i) the Company and the lender modified its
maturity date to the earlier of (a) December 14, 2025, (b) the maturity of the Term Loan and (c) the maturity of the Subordinated Term Loan and (ii) the lender
consented to an amendment to the Subordinated Term Loan agreement.
 
On March 22, 2023, the Company entered into an amendment to the Subordinated Term Loan agreement. The amendment extended the Subordinated Term
Loan maturity through March 29, 2024.
 
Subsequent to December 31, 2022, the Company granted certain RSU awards, valued at $8.2 million, as replacement awards for $26.8 million of the accrued
management rollover consideration. The replacement awards resulted in a $18.6 million gain.
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Exhibit 4.5

 
Description of Rubicon Technologies, Inc. Securities

 
Capital Stock

 
As of March 22, 2023, Rubicon Technologies, Inc. (“Rubicon,” “Company,” “we,” “us,” or “our”) had two classes of securities registered under Section 12 of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”): our Class A common stock, par value $0.0001 per share (the “Class A Common
Stock”) and Class V common stock, par value $0.0001 per share (the “Class V Common Stock”).
 
The rights of Rubicon stockholders are governed by Delaware law, Rubicon’s Certificate of Incorporation (the “Charter”) and Rubicon’s Bylaws (the
“Bylaws”). The following description of the terms of the Rubicon’s capital stock is not complete and is qualified in its entirety by reference to the applicable
provisions of Delaware law as well as the Charter and Bylaws, incorporated by reference to the Annual Report on Form 10-K of which this Exhibit 4.5 is a part
(the “Annual Report”). Capitalized terms used herein but not otherwise defined shall have the meaning as set forth in the Annual Report.
 
Authorized and Outstanding Stock
 
The Charter authorizes the issuance of 975,000,000 shares of capital stock, consisting of (i) 690,000,000 shares of Class A Common Stock, par value $0.0001
per share, (ii) 275,000,000 shares of Class V Common Stock, par value $0.0001 per share, and (ii) 10,000,000 shares of preferred stock, par value $0.0001 per
share.
 
Common Stock
 
The Charter authorizes two classes of common stock, Class A Common Stock and Class V Common Stock, each with a par value of $0.0001. As of March 21,
2023, there were 62,614,404 shares of Class A Common Stock issued and outstanding and 114,886,453 shares of Class V Common Stock issued and
outstanding.
 
Pursuant to the Eighth Amended and Restated Limited Liability Company Agreement of Rubicon Technologies, LLC (the “A&R LLCA”), Class B Units are
exchangeable into an equivalent number of Class A Common Stock, subject to certain limitations and adjustments, at the election of the holder thereof or
pursuant to a mandatory redemption at the election of Rubicon (as managing member of Rubicon Technologies, LLC (“Holdings LLC”)). Upon the exchange
of any Class B Units, Rubicon will retire an equivalent number of shares of Class V Common Stock held by such holder of exchanged Class B Units.
 
Preferred Stock
 
The Charter provides that up to 10,000,000 shares of preferred stock may be issued from time to time in one or more series. The Board of Directors (“Board”)
is authorized to fix the voting rights, if any, designations, powers, preferences and relative, participating, optional, special and other rights, if any, and any
qualifications, limitations and restrictions thereof, applicable to the shares of each series. The Board is able, without stockholder approval, to issue preferred
stock with voting and other rights that could adversely affect the voting power and other rights of the holders of the Class A Common Stock and Class V
Common Stock and could have anti-takeover effects. The ability of the Board to issue preferred stock without stockholder approval could have the effect of
delaying, deferring or preventing a change of control of us or the removal of existing management. We have no preferred stock outstanding at the date hereof.
Although we do not currently intend to issue any shares of preferred stock, we cannot assure you that we will not do so in the future.
 
Dividends and Other Distributions
 
Under the Charter, holders of Class A Common Stock are entitled to receive ratable dividends, if any, as may be declared from time-to-time by our Board out of
legally available assets or funds. There are no current plans to pay cash dividends on Class A Common Stock for the foreseeable future. In the event of our
liquidation, dissolution or winding-up, the holders of our Class A Common stock will be entitled to share ratably in all assets remaining after payment of or
provision for any liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding. Class V Common Stock has no economic rights and
shares of Class V Common Stock are not entitled to receive any assets upon dissolution, liquidation or winding up of Rubicon, nor can such shares participate
in any dividends or distributions of Rubicon.
 

 



 

 
We are a holding company with no material assets other than our interest in Holdings LLC. We intend to cause Holdings LLC to make distributions to holders
of Class A Units and Class B Units in amounts such that the total cash distribution from Holdings LLC to the holders are sufficient to enable each holder to pay
all applicable taxes on taxable income allocable to such holder and other obligations under the Tax Receivable Agreement as well as any cash dividends
declared by us.
 
The A&R LLCA generally provides that pro rata cash Tax Distributions will be made to holders of Class A Units and Class B Units (including Rubicon) at
certain assumed tax rates. We anticipate that the distributions we will receive from Holdings LLC may, in certain periods, exceed our actual tax liabilities and
obligations to make payments under the Tax Receivable Agreement. The Board, in its sole discretion, will make any determination from time to time with
respect to the use of any such excess cash so accumulated, which may include, among other uses, to pay dividends on the Class A Common Stock. We will
have no obligation to distribute such cash (or other available cash other than any declared dividend) to stockholders. We also expect, if necessary, to undertake
ameliorative actions, which may include pro rata or non-pro rata reclassifications, combinations, subdivisions or adjustments of outstanding Class A Units
pursuant to the A&R LLCA, to maintain one-for-one parity between Class A Units held by us and shares of Class A Common Stock.
 
Voting Power
 
Except as otherwise required by law or as otherwise provided in any certificate of designation for any series of preferred stock, under the Charter, the holders of
Class A Common Stock and Class V Common Stock possess all voting power for the election of our directors and all other matters requiring stockholder action
and are entitled to one vote per share on matters to be voted on by stockholders. Holders of Class A Common Stock and Class V Common Stock shall at all
times vote together as one class on all matters submitted to a vote of the holders of Class A Common Stock and Class V Common Stock under the Charter.
Under the Charter, directors are elected by a plurality voting standard, whereby each of our stockholders may not give more than one vote per share towards
any one director nominee. There are no cumulative voting rights.
 
Preemptive or Other Rights
 
The Charter does not provide for any preemptive or other similar rights.
 
Limitations on Liability and Indemnification of Officers and Directors
 
The Charter and Bylaws limit the liability of our directors, and provide for the indemnification of our current and former officers and directors, in each case, to
the fullest extent permitted by Delaware law.
 
We have entered into agreements with our officers and directors to provide contractual indemnification in addition to the indemnification provided for in our
Charter and Bylaws. The Charter and Bylaws also permit us to secure insurance on behalf of any officer, director or employee for any liability arising out of his
or her actions.
 
In connection with the closing of the business combination, Founder SPAC, a Cayman Islands exempted company (“Founder”) purchased a tail policy with
respect to liability coverage for the benefit of former Founder officers and directors. We will maintain such tail policy for a period of no less than six (6) years
following the closing of the business combination.
 
These provisions may discourage stockholders from bringing a lawsuit against our directors for breach of their fiduciary duty. These provisions also may have
the effect of reducing the likelihood of derivative litigation against officers and directors, even though such an action, if successful, might otherwise benefit us
and our stockholders. Furthermore, a stockholder’s investment may be adversely affected to the extent we pay the costs of settlement and damage awards
against officers and directors pursuant to these indemnification provisions.
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We believe that these provisions, the directors’ and officers’ liability insurance and the indemnity agreements are necessary to attract and retain talented and
experienced officers and directors.
 
Exclusive Forum
 
The Charter provides that, unless Rubicon selects or consents in writing to the selection of an alternative forum, to the fullest extent permitted by the applicable
law: (a) the sole and exclusive forum for any complaint asserting any internal corporate claims, to the fullest extent permitted by law, and subject to applicable
jurisdictional requirements, shall be the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have, or declines to accept,
jurisdiction, another state court or a federal court located within the State of Delaware); and (b) the sole and exclusive forum for any complaint asserting a
cause of action arising under the Securities Act, to the fullest extent permitted by law, shall be the federal district courts of the United States of America. For
purposes of the foregoing, “internal corporate claims” means claims, including claims in the right of Rubicon that are based upon a violation of a duty by a
current or former director, officer, employee or stockholder in such capacity, or as to which the DGCL confers jurisdiction upon the Court of Chancery. Any
person or entity purchasing or otherwise acquiring any interest in any shares of Class A Common Stock or Class V Common Stock will be deemed to have
notice of and consented to the provisions of this provision.
 
Certain Anti-Takeover Provisions of Delaware Law; Rubicon’s Certificate of Incorporation and Bylaws
 
The Charter and Bylaws contain, and the DGCL contains, provisions, as summarized in the following paragraphs, that are intended to enhance the likelihood of
continuity and stability in the composition of the Board. These provisions are intended to avoid costly takeover battles, reduce our vulnerability to a hostile
change of control and enhance the Board’s ability to maximize stockholder value in connection with any unsolicited offer to acquire Rubicon. However, these
provisions may have an anti-takeover effect and may delay, deter or prevent a merger or acquisition of Rubicon by means of a tender offer, a proxy contest or
other takeover attempt that a stockholder might consider in its best interest, including those attempts that might result in a premium over the prevailing market
price for the shares of Class A Common Stock held by stockholders.
 
Delaware Law
 
Rubicon is governed by the provisions of Section 203 of the DGCL. Section 203 generally prohibits a publicly held Delaware corporation from engaging in a
“business combination” with any “interested stockholder” for a period of three years after the date of the transaction in which the person became an interested
stockholder, unless (with certain exceptions) the business combination or the transaction in which the person became an interested stockholder is approved in a
prescribed manner. Generally, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the
interested stockholder. Generally, an “interested stockholder” is a person who, together with affiliates and associates, owns (or within three years prior to the
determination of interested stockholder status, did own) 15% or more of a corporation’s voting stock. These provisions may have the effect of delaying,
deferring or preventing changes in control of Rubicon not approved in advance by the Board.
 
Special Meetings
 
The Charter provides that special meetings of the stockholders may be called only by or at the direction of the Board, the Chairman of the Board or the Chief
Executive Officer. The Bylaws prohibit the conduct of any business at a special meeting other than as specified in the notice for such meeting. These provisions
may have the effect of deferring, delaying or discouraging hostile takeovers or changes in control or management of our Company.
 
Advance Notice of Director Nominations and New Business
 
The Bylaws state that in order for a stockholder to propose nominations of candidates to be elected as directors or any other proper business to be considered
by stockholders at the annual meeting, such stockholder must, among other things, provide notice thereof in writing to the secretary at the principal executive
offices of Rubicon within the time periods set forth in the Bylaws. Such notice must contain, among other things, certain information about the stockholder
giving the notice (and the beneficial owner, if any, on whose behalf the nomination or proposal is made) and certain information about any nominee or other
proposed business. Stockholder proposals of business other than director nominations cannot be submitted in connection with special meetings of stockholders.
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The Bylaws allow the presiding officer at a meeting of stockholders to adopt rules and regulations for the conduct of meetings which may have the effect of
precluding the conduct of certain business at a meeting if such rules and regulations are not followed. These provisions may also defer, delay or discourage a
potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to influence or obtain control
of our company.
 
Supermajority Voting for Amendments to Our Governing Documents
 
Certain amendments to the Charter require the affirmative vote of at least 66⅔% of the voting power of all shares of our common stock then outstanding. The
Charter provides that the Board is expressly authorized to adopt, amend or repeal the Bylaws and that our stockholders may amend certain provision of the
Bylaws only with the approval of at least 66⅔% of the voting power of all shares of our common stock then outstanding. These provisions make it more
difficult for stockholders to change the Charter or Bylaws and may, therefore, defer, delay or discourage a potential acquirer from conducting a solicitation of
proxies to amend the Charter or Bylaws or otherwise attempting to influence or obtain control of our company.
 
No Cumulative Voting
 
The DGCL provides that a stockholder’s right to vote cumulatively in the election of directors does not exist unless the Charter specifically provides otherwise.
The Charter does not provide for cumulative voting. The prohibition on cumulative voting has the effect of making it more difficult for stockholders to change
the composition of the Board.
 
Classified Board of Directors
 
The Charter provides that the Board is divided into three classes of directors, with the classes to be as nearly equal in number as possible, designated Class I,
Class II and Class III. The terms of Class I, Class II and Class III directors end at our 2023, 2024 and 2025 annual meetings of stockholders, respectively.
Directors of each class the term of which shall then expire shall be elected to hold office for a three-year term. The classification of directors has the effect of
making it more difficult for stockholders to change the composition of our Board and require a longer time period to do so. The Charter provides that the
number of directors will be fixed from time to time exclusively pursuant to a resolution adopted by the Board. The classification of directors has the effect of
making it more difficult for stockholders to change the composition of our Board. As a result, in most circumstances, a person can gain control of the Board
only by successfully engaging in a proxy contest at two or more meetings of stockholders at which directors are elected.
 
Removal of Directors; Vacancies
 
The Charter and Bylaws provide that, so long as the Board is classified, directors may be removed only for cause and only upon the affirmative vote of holders
of at least 66⅔% of the voting power of all the then outstanding shares of common stock entitled to vote generally in the election of directors, voting together
as a single class. Therefore, because stockholders cannot call a special meeting of stockholders, as discussed above, stockholders may only submit a
stockholder proposal for the purpose of removing a director at an annual meeting. The Charter and Bylaws provide that vacancies and newly created
directorships resulting from any increase in the authorized number of directors shall be filled only by a majority of the directors then in office or by a sole
remaining director. Therefore, while stockholders may remove a director, stockholders are not able to elect new directors to fill any resulting vacancies that
may be created as a result of such removal.
 
Stockholder Action by Written Consent
 
The DGCL permits any action required to be taken at any annual or special meeting of the stockholders to be taken without a meeting, without prior notice and
without a vote if a consent in writing, setting forth the action so taken, is signed by the holders of outstanding stock having not less than the minimum number
of votes that would be necessary to authorize or take such action at a meeting at which all shares of stock entitled to vote thereon were present and voted,
unless the Charter provides otherwise. The Charter and Bylaws preclude stockholder action by written consent. This prohibition, combined with the fact
stockholders cannot call a special meeting, as discussed above, means that stockholders are limited in the manner in which they can bring proposals and
nominations for stockholder consideration, making it more difficult to effect change in our governing documents and the Board.
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Warrants
 
As of March 22, 2022, there were 30,016,851 warrants outstanding (“Warrants”), consisting of 15,812,476 public warrants (the “Public Warrants”) and
14,204,375 private warrants (the “Private Warrants”). Each whole Warrant entitles the registered holder to purchase one share of Class A Common Stock at a
price of $11.50 per share, subject to adjustment as set forth in the Warrant Agreement.
 
A Warrant does not entitle the registered holder thereof to any of the rights of a stockholder of Rubicon, including, without limitation, the right to receive
dividends or any voting rights, until such Warrant is exercised for shares of Class A Common Stock. Rubicon will at all times reserve and keep available a
sufficient number of authorized but unissued shares of Class A Common Stock to permit the exercise in full of all outstanding Warrants.
 
Warrant Exercise
 
The Warrants became exercisable on September 14, 2022 (30 days after the consummation of the Business Combination) and will expire at 5:00 p.m., New
York City time on August 15, 2027 (the fifth anniversary of the completion of the Business Combination) or earlier upon redemption or liquidation.
 
The Warrants may be exercised on or before the expiration date upon surrender of the warrant certificate at the office of the warrant agent, with the subscription
form duly executed, and by paying in full the exercise price and all applicable taxes due for the number of Warrants being exercised. No fractional shares will
be issued upon exercise of the Warrants. If, by reason of any adjustment made pursuant to the Warrant Agreement, a holder would be entitled, upon the exercise
of a Warrant, to receive a fractional interest in a share, we will, upon such exercise, round up to the nearest whole number of shares of Class A Common Stock
to be issued to the Warrant holder.
 
No Warrant will be exercisable for cash, and we will not be obligated to issue Class A Common Stock upon exercise of a Warrant unless the shares of Class A
Common Stock issuable upon exercise of such Warrant have been registered, qualified, or deemed to be exempt under the securities laws of the state of
residence of the registered holder of the Warrant. In the event that the foregoing condition is not met, the holder of such Warrant will not be entitled to exercise
such Warrant for cash and such Warrant may have no value and expire worthless. Notwithstanding the foregoing, in no event will we be required to net cash
settle any Warrant.
 
A holder of a Warrant may notify us in writing in the event it elects to be subject to a requirement that such holder will not have the right to exercise such
Warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the warrant agent’s actual knowledge,
would beneficially own in excess of 9.8% (the “maximum percentage”) of the shares of Class A Common Stock outstanding immediately after giving effect to
such exercise. The holder of a Warrant may by written notice increase or decrease the maximum percentage applicable to such holder, on the terms and subject
to the conditions set forth in the Warrant Agreement.
 
Redemption
 
Rubicon may, at its option, redeem not less than all of the outstanding Warrants at any time during the exercise period, at a price of $0.01 per Warrant:
 

● upon not less than 30 days’ prior written notice of redemption to each Warrant holder,
 

● provided that the last reported sale price of the Class A Common Stock equals or exceeds $18.00 per share on each of 20 trading days within a 30
trading day period commencing after the Warrants become exercisable and ending on the third trading day prior to the notice of redemption to Warrant
holders, and
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● provided that there is an effective registration statement with respect to the Class A Common Stock underlying such Warrants, and a current

prospectus relating thereto, available throughout the 30-day redemption or Rubicon has elected to require the exercise of the Warrants on a “cashless
basis.”

 
In accordance with the Warrant Agreement, in the event that we elect to redeem the outstanding Warrants as set forth above, we will fix a date for the
redemption (the “Redemption Date”). Notice of redemption will be mailed by first class mail, postage prepaid, not less than 30 days prior to the Redemption
Date to the registered holders of the Warrants to be redeemed at their last addresses as they appear on the registration books. Any notice mailed in the manner
provided above will be conclusively presumed to have been duly given whether or not the registered holder received such notice.
 
The Warrants may be exercised for cash at any time after notice of redemption is given by Rubicon and prior to the Redemption Date. On and after the
Redemption Date, the record holder of the Warrants will have no further rights, except to receive the redemption price for such holder’s Warrants upon
surrender thereof.
 
If we call the Warrants for redemption as described above, our management will have the option to require all holders that wish to exercise Warrants to do so on
a “cashless basis.” In such event, each holder would pay the exercise price by surrendering the Warrants for that number of shares of Class A Common Stock
equal to the quotient obtained by dividing (x) the product of the number of shares of Class A Common Stock underlying the Warrants, multiplied by the
difference between the exercise price of the Warrants and the “fair market value” by (y) the fair market value. The “fair market value” shall mean the volume-
weighted average trading price of the Class A Common Stock for the 10 trading days immediately following the date on which the notice of redemption is sent
to the Warrant holders.
 
Private Warrants
 
The Private Warrants are identical to the Public Warrants in all material respects, except that (i) the Private Warrants issued to Jefferies will not be exercisable
more than five years after October 19, 2021 in accordance with FINRA Rule 5110(g)(8), and (ii) the Private Warrants held by Sponsor and certain insiders of
Founder are subject to certain additional transfer restrictions set forth in the Sponsor Agreement.
 
Our Transfer Agent and Warrant Agent
 
The transfer agent for our Common Stock and warrant agent for our Warrants is Continental Stock Transfer & Trust Company, 1 State Street, New York, New
York 10004.
 
Listing of Securities
 
Our Class A Common Stock and Public Warrants are listed on NYSE under the symbols “RBT” and “RBT WS”.
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Exhibit 10.54

 
SECOND AMENDMENT TO

LOAN AND SECURITY AGREEMENT
 

THIS SECOND AMENDMENT TO LOAN AND SECURITY AGREEMENT (this “Amendment”) is dated as of March 22, 2023 (the “Effective
Date”), among RUBICON GLOBAL, LLC, a Delaware limited liability company (“Rubicon”) and RIVERROAD WASTE SOLUTIONS, INC., a New Jersey
corporation (“RiverRoad”; together with Rubicon, each a “Borrower” and collectively the “Borrowers”), RUBICON TECHNOLOGIES HOLDINGS, LLC, a
Delaware limited liability company (“Holdings”), CLEANCO LLC, a New Jersey limited liability company (“Cleanco”), CHARTER WASTE
MANAGEMENT, INC., a Delaware corporation (“Charter”), and RUBICON TECHNOLOGIES INTERNATIONAL, INC., a Delaware corporation
(“International”), the Lenders party hereto from time to time (“Lenders”), and MIZZEN CAPITAL, LP, as agent for the Lenders (in such capacity, “Agent”).
Capitalized terms used but not defined in this Amendment have the meanings given to them in the Loan Agreement (as defined below).

 
RECITALS

 
A. Borrowers, the other Loan Party Obligors party thereto, the Lender from time to time party thereto, and Agent are parties to that certain Loan and

Security Agreement dated as of December 22, 2021, as amended by that certain First Amendment to Loan and Security Agreement dated as of November 18,
2022 (as further amended, restated, supplemented, or otherwise modified from time to time, the “Loan Agreement”).

 
B. Borrowers, Lenders, and Agent have agreed to amend the Loan Agreement, subject to the terms and conditions of this Amendment.
 
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements herein contained, it is agreed as follows:
 
1. Amendments to Loan Agreement. Section 1.1 (Certain Defined Terms) of the Loan Agreement is hereby amended to amend and restate the

definition of “Scheduled Maturity Date” in its entirety as follows:
 

““Scheduled Maturity Date” means March 29, 2024.”
 

2. Fee. Effective as of the Effective Date, in consideration of the entry by Lenders into this Amendment, the Borrowers shall pay a fee (the “Fee”) for
the benefit of the Lenders in an aggregate amount equal to $200,000.00, which shall be allocated among each Lender in accordance with their respective Pro
Rata Shares. The Fee shall be paid on the Effective Date by capitalizing the amount of the Fee to the principal amount of the outstanding Loans.

 
3. Conditions Precedent. This Amendment shall be effective on the Effective Date once each of the following have been delivered to Agent, each in

form and substance satisfactory to Agent:
 

(i) this Amendment executed by Borrowers, the other Loan Party Obligors party hereto, Agent, and Lenders;
 
(ii) a Consent under the Subordination Agreement executed by ABL Agent, Term Loan Agent, Agent and the Loan Party Obligors;
 

 



 

 
(iii) a Second Amendment to Warrant with respect to that certain Common Unit Purchase Warrant issued to Mizzen Capital, LP on

December 22, 2021, as amended by that certain Amendment to Warrant dated November 18, 2022, in the form attached hereto as Annex A,
duly executed by each of the parties thereto; and

 
(iv) a Second Amendment to Warrant with respect to that certain Common Unit Purchase Warrant issued to Star Strong Capital LLC

on December 22, 2021, as amended by that certain Amendment to Warrant dated November 18, 2022, in the form attached hereto as Annex
B, duly executed by each of the parties thereto.

 
4. Representations and Warranties. Borrowers and the other Loan Party Obligors party hereto hereby represent and warrant to Agent and the Lenders

as follows:
 

(a) Each Loan Party Obligor has all requisite power and authority to execute this Amendment and any other agreements or instruments
required hereunder and to perform all of its obligations hereunder and thereunder, and this Amendment and all such other agreements and instruments
have been duly executed and delivered by each Loan Party Obligor and constitute the legal, valid and binding obligation of such Loan Party Obligor,
enforceable in accordance with its terms.

 
(b) The execution, delivery and performance by each Loan Party Obligor of this Amendment and any other agreements or instruments

required hereunder have been duly authorized and do not violate such Loan Party Obligor’s Governing Documents or any applicable law or any
material agreement or instrument or any court order which is binding upon such party or its property.

 
(c) All of the representations and warranties contained in Section 7 of the Loan Agreement are correct in all material respects on and as of the

date of this Amendment as though made on and as of such date, except to the extent that such representations and warranties relate solely to an earlier
date.

 
5. References. All references in the Loan Agreement to “this Agreement” shall be deemed to refer to the Loan Agreement as amended hereby, and any

and all references in the Loan Documents to the Loan Agreement shall be deemed to refer to the Loan Agreement as amended hereby. This Amendment shall be
deemed a Loan Document for all purposes of the Loan Agreement and the other Loan Documents.

 
6. Miscellaneous.
 

(a) Form. Each agreement, document, instrument or other writing to be furnished to Agent under any provision of this Amendment must be in
form and substance satisfactory to Agent and their counsel.

 
(b) Headings. The headings and captions used in this Amendment are for convenience only and will not be deemed to limit, amplify or

modify the terms of this Amendment, the Loan Agreement, or the other Loan Documents.
 
(c) Severability. In the case any provision in this Amendment shall be invalid, illegal or unenforceable, either in its entirety or by virtue of its

scope or application to given circumstances, such provision shall thereupon be deemed modified only to the extent necessary to render same valid, or
not applicable to given circumstances, or excised from this Amendment, as the situation may require, and this Amendment shall be construed and
enforced as if such provision had been included herein as so modified in scope or application, or had not been included herein or therein, as the case
may be.
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(d) Costs, Expenses and Attorneys’ Fees. Borrowers agrees to pay or reimburse Agent on demand for all its reasonable out-of-pocket costs

and expenses incurred in connection with the preparation, negotiation, and execution of this Amendment, including, without limitation, the reasonable
fees and disbursements of Agent’s counsel.

 
(e) Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of each of the undersigned and their respective

successors and permitted assigns.
 
(f) Counterparts; Fax/Email Signatures. This Amendment may be executed in any number of counterparts, all of which shall constitute one

and the same agreement. This Amendment may be executed by signatures delivered by facsimile or electronic mail, each of which shall be fully
binding on the signing party.

 
(g) GOVERNING LAW. THIS AMENDMENT AND THE OTHER LOAN DOCUMENTS SHALL BE GOVERNED BY AND

CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE
PERFORMED THEREIN WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES.

 
(h) ENTIRETY. THE LOAN DOCUMENTS (AS AMENDED HEREBY) REPRESENT THE FINAL AGREEMENT AMONG THE

PARTIES HERETO AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT
ORAL AGREEMENTS BY THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.

 
[Signatures appear on the following pages.]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first above written.
 

 BORROWERS/LOAN PARTY OBLIGORS:
  
 RUBICON GLOBAL, LLC,
 as a Borrower and a Loan Party Obligor
  
 By: Rubicon Technologies Holdings, LLC,
  a Delaware limited liability company,

its sole member
   
 By: /s/ Phil Rodoni
   Phil Rodoni, Chief Executive Officer

 
 RIVERROAD WASTE SOLUTIONS, INC.,
 as a Borrower and a Loan Party Obligor
  
 By: /s/ Marc Spiegel
  Marc Spiegel, President

 
 RUBICON TECHNOLOGIES HOLDINGS, LLC,
 as a Loan Party Obligor
  
 By: /s/ Phil Rodoni
  Phil Rodoni, Chief Executive Officer

 
 CLEANCO LLC,
 as a Loan Party Obligor
  
 By: Rubicon Technologies Holdings, LLC,
  a Delaware limited liability company,

its sole member
   
 By: /s/ Phil Rodoni
   Phil Rodoni, Chief Executive Officer

 
 CHARTER WASTE MANAGEMENT, INC.,
 as a Loan Party Obligor
  
 By: /s/ Marc Spiegel
  Marc Spiegel, President

 
 RUBICON TECHNOLOGIES INTERNATIONAL, INC.,
 as a Loan Party Obligor
  
 By: /s/ Marc Spiegel
  Marc Spiegel, President

 
Signature Page to Second Amendment to Loan and Security Agreement
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 AGENT:
   
 MIZZEN CAPITAL, LP,
   
 By: MIZZEN CAPITAL GP, LLC,
  its General Partner
   
 By: /s/ Elizabeth H. Karter
 Name: Elizabeth H. Karter
 Its: Managing Partner
 
 LENDERS:
   
 MIZZEN CAPITAL, LP,
   
 By: MIZZEN CAPITAL CP, LLC,
  its General Partner
   
 By: /s/ Elizabeth H. Karter
 Name: Elizabeth H. Karter
 Its: Managing Partner

 
 STAR STRONG CAPITAL LLC
   
 By: /s/ Spring Hollis
 Name: Spring Hollis
 Title: CEO
 

Signature Page to Second Amendment to Loan and Security Agreement
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ANNEX A

 
Form of Mizzen Warrant Amendment

 
[See attached]

 

Annex A-1



 

 
ANNEX B

 
Form of Star Strong Warrant Amendment

 
[See Attached]

 

Annex B-1



 
Exhibit 10.55

 
NINTH AMENDMENT TO LOAN
AND SECURITY AGREEMENT

 
This NINTH AMENDMENT TO LOAN AND SECURITY AGREEMENT (this “Amendment”), is dated as of March 22, 2023, by and among the

lenders identified on the signature pages hereof (each of such lenders, together with its successors and permitted assigns, is referred to hereinafter as a
“Lender”), ECLIPSE BUSINESS CAPITAL LLC, a Delaware limited liability company, as administrative agent for the Lenders (f/k/a Encina Business Credit,
LLC, in such capacity, together with its successors and assigns in such capacity, “Agent”), and RUBICON GLOBAL, LLC, a Delaware limited liability
company (“Rubicon”) and RIVERROAD WASTE SOLUTIONS, INC., a New Jersey corporation (“RiverRoad”; together with Rubicon, each a “Borrower”
and collectively the “Borrowers”), and Rubicon Technologies Holdings, LLC, a Delaware limited liability company (“Holdings”), CLEANCO LLC, a New
Jersey limited liability company (“Cleanco”), CHARTER WASTE MANAGEMENT, INC., a Delaware corporation (“Charter”), and RUBICON
TECHNOLOGIES INTERNATIONAL, INC., a Delaware corporation (“International” together with Charter, Holdings and Cleanco, each a “Loan Party
Obligor”).

 
WITNESSETH:

 
WHEREAS, Borrowers, Loan Party Obligors, Lenders and Agent are parties to that certain Loan and Security Agreement, dated as of December 14,

2018 (the “Original Loan Agreement”);
 
WHEREAS, the Original Loan Agreement was amended pursuant to that certain First Amendment to Loan and Security Agreement dated as of

March 29, 2019 (the “First Amendment”) in connection with the Borrowers and Loan Party Obligors obtaining secured term loan financing agented by
PATHLIGHT CAPITAL LP pursuant to that certain Loan and Security Agreement dated as of March 29, 2019 (the “Original Term Loan Agreement”); and

 
WHEREAS, the Original Loan Agreement as amended by the First Amendment was further amended pursuant to that certain Second Amendment to

Loan and Security Agreement dated as of February 27, 2020 (the “Second Amendment”) which was further amended pursuant to that certain Third Amendment
to Loan and Security Agreement dated as of March 24, 2021 (the “Third Amendment”) which was further amended pursuant to that certain Fourth Amendment
to Loan and Security Agreement dated as of October 15, 2021(“Fourth Amendment”) which was further amended pursuant to that certain Fifth Amendment to
Loan and Security Agreement dated as of April 26, 2022 (“Fifth Amendment”) which was further amended pursuant to that certain Sixth Amendment to Loan
and Security Agreement dated as of November 18, 2022 (“Sixth Amendment”) which was further amended pursuant to that certain Seventh Amendment to
Loan and Security Agreement dated as of January 31, 2023 (“Seventh Amendment”) which was further amended pursuant to that certain Eighth Amendment to
Loan and Security Agreement dated as of February 7, 2023 (“Eighth Amendment”) (the Original Loan Agreement as amended by the First Amendment, the
Second Amendment, the Third Amendment, the Fourth Amendment, the Fifth Amendment, the Sixth Amendment, the Seventh Amendment and the Eight
Amendment, the “Existing Loan Agreement”); and
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WHEREAS, the Original Term Loan Agreement was amended pursuant to that certain First Amendment to Loan and Security Agreement dated as of

February 27, 2020 (“First Amendment to Term Loan Agreement”) which was further amended pursuant to that certain Second Amendment to Loan and
Security Agreement dated as of March 24, 2021 (“Second Amendment to Term Loan Agreement”) which was further amended pursuant to that certain Third
Amendment to Loan and Security Agreement dated as of October 15, 2021(“Third Amendment to Term Loan Agreement”) which was further amended
pursuant to that certain Fourth Amendment to Loan and Security Agreement dated as of April 26, 2022 (“Fourth Amendment to Term Loan Agreement”) which
was further amended pursuant to that certain Fifth Amendment to Loan and Security Agreement dated as of November 18, 2022 (“Fifth Amendment to Term
Loan Agreement”) which was further amended pursuant to that certain Sixth Amendment to Loan and Security Agreement dated as of November 30, 2022
(“Sixth Amendment to Term Loan Agreement”) and which was further amended pursuant to that certain Seventh Amendment to Loan and Security Agreement
dated as of February 7, 2023 (“Seventh Amendment to Term Loan Agreement”) (the Original Term Loan Agreement as amended by the First Amendment to
Term Loan Agreement, Second Amendment to Term Loan Agreement, Third Amendment to Term Loan Agreement, Fourth Amendment to Term Loan
Agreement, Fifth Amendment to Term Loan Agreement, Sixth Amendment to Term Loan Agreement and Seventh Amendment to Term Loan Agreement, the
“Existing Term Loan Agreement”);

 
WHEREAS, the Borrowers have requested that the Agent and the Lenders agree to extend the Maturity Date and increase the Maximum Revolving

Facility Amount in accordance with the terms and conditions of this Amendment, in each case, subject to the terms and conditions set forth herein;
 
NOW THEREFORE, in consideration of the premises and the mutual covenants contained herein, and other good and valuable consideration, the

receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:
 
SECTION 1 Defined Terms. Unless otherwise defined herein, all capitalized terms used herein have the meanings assigned to such terms in the

Existing Loan Agreement, as amended hereby (the “Loan Agreement”).
 
SECTION 2 Amendment to Loan Agreement. The Loan Agreement is hereby amended to delete the definition of Maturity Date in Section 1.1 of the

Loan Agreement and replace it with the following:
 
“Maturity Date” means the Scheduled Maturity Date (or, if earlier, the Termination Date), or such earlier date as (i) the Obligations may be
accelerated in accordance with the terms of this Agreement (including pursuant to Section 11.2), (ii) the Maturity Date under (and as defined in) the
Term Loan Agreement or (iii) the Maturity Date under (and as defined in) the Third-Lien Loan Agreement.
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SECTION 3 Representations, Warranties and Covenants of Each Borrower and each Loan Party Obligor. Each Borrower and each Loan Party Obligor

represents and warrants to the Lenders and Agent and agrees that:
 

(a) the representations and warranties contained in the Loan Agreement (as amended hereby) and the other outstanding Loan Documents are
true and correct in all material respects at and as of the date hereof as though made on and as of the date hereof, except (i) to the extent specifically made with
regard to a particular date, and (ii) for such changes that are a result of any act or omission specifically permitted under the Loan Agreement (or under any
Loan Document), or as otherwise specifically permitted by the Lenders;

 
(b) on the Ninth Amendment Effective Date, after giving effect to this Amendment, no Default or Event of Default will have occurred and be

continuing;
 
(c) the execution, delivery and performance of this Amendment have been duly authorized by all necessary action on the part of, and duly

executed and delivered by each Borrower and each Loan Party Obligor, and this Amendment is a legal, valid and binding obligation of each Borrower and each
Loan Party Obligor, enforceable against such Person in accordance with its terms, except as the enforcement thereof may be subject to the effect of any
applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws affecting creditors’ rights generally and general principles of equity (regardless
of whether such enforcement is sought in a proceeding in equity or at law); and

 
(d) the execution, delivery and performance of this Amendment do not conflict with or result in a breach by any Borrower or any Loan Party

Obligor of any term of any material contract, loan agreement, indenture or other agreement or instrument to which such Person is a party or is subject.
 

SECTION 4 Conditions Precedent to Effectiveness of Amendment. This Amendment shall become effective (the “Ninth Amendment Effective Date”)
upon satisfaction of each of the following conditions:

 
(a) Each Borrower, the Loan Party Obligors, the Lenders and Agent shall have executed and delivered to the Agent this Amendment and such

other documents as the Agent may reasonably request;
 
(b) Agent shall have received evidence satisfactory to Agent in its Permitted Discretion that each of the conditions precedent set forth in

Section 4 of the Loan Agreement have been satisfied;
 
(c) All legal matters incident to the transactions contemplated hereby shall be reasonably satisfactory to counsel for the Agent;
 
(d) Agent shall have received a final fully executed copy of the Second Amendment to Loan and Security Agreement with respect to the

Third Lien Loan Agreement;
 
(e) Agent shall have received a fully executed copy of that certain Consent Under Subordination and Intercreditor Agreement, dated as of the

date hereof, by and between Agent, Term Agent and Third Lien Agent with respect to the Third Lien Subordination Agreement; and
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(f) Agent shall have received each document (including Uniform Commercial Code financing statements) required under law or reasonably

requested by Agent to be filed, registered or recorded in order to create in favor of Agent, for the benefit of the Lenders, a perfected Lien on the collateral
described therein, in proper form for filing, registration or recording.

 
SECTION 5 Costs and Expenses. Each Borrower and Loan Party Obligor hereby affirms its obligation under the Loan Agreement to reimburse the

Agent for all fees and expenses paid or incurred by the Agent in connection with the preparation, negotiation, execution and delivery of this Amendment,
including but not limited to the internal and external attorneys’ fees and expenses of attorneys for the Agent with respect thereto.

 
SECTION 6 GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUCTED AND INTERPRETED IN

ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE INTERNAL CONFLICTS OF LAWS
PROVISIONS THEREOF.

 
SECTION 7 Effect of Amendment; Reaffirmation of Loan Documents. (a) Nothing contained in this Amendment in any manner or respect limits or

terminates any of the provisions of the Loan Agreement or the other outstanding Loan Documents other than as expressly set forth herein. The Loan Agreement
(as amended hereby) and each of the other outstanding Loan Documents remain and continue in full force and effect and are hereby ratified and reaffirmed in
all respects. Each Borrower and Loan Party Obligor hereby further ratifies and reaffirms the validity and enforceability of all of the Liens heretofore granted,
pursuant to and in connection with the Loan Agreement or any other Loan Document to the Agent on behalf and for the benefit of the Lenders, as collateral
security for the Obligations under the Loan Documents, in accordance with their respective terms, and acknowledges that all of such Liens, and all collateral
heretofore pledged as security for such Obligations, continues to be and remain collateral for such obligations from and after the date hereof. Upon the
effectiveness of this Amendment, each reference in the Loan Agreement to “this Agreement”, “hereunder”, “hereof”, “herein” or words of similar import shall
mean and be a reference to the Loan Agreement as amended hereby.

 
(b) Execution of this Amendment by the Lenders and Agent (i) shall not constitute a waiver of any Default or Event of Default that may

currently exist or hereafter arise under the Loan Agreement, (ii) shall not impair, modify, restrict or limit any right, power, privilege or remedy of the Lenders
or Agent with respect to any Default or Event of Default that may now exist or hereafter arise under the Loan Agreement or any of the other Loan Documents,
and (iii) shall not constitute any custom, course of dealing or other basis for altering any obligation of any Borrower or any Loan Party Obligor or any right,
power, privilege or remedy of the Lenders and Agent under the Loan Agreement or any of the other Loan Documents.

 
(c) The amendments, consents, modifications and other agreements set forth herein are limited to the specifics hereof, shall not apply with

respect to any facts or occurrences other than those on which the same are based, shall neither excuse any future non- compliance with the Loan Agreement or
any other Loan Document, nor operate as a waiver of any Default or Event of Default.
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(d) This Amendment is a Loan Document.
 
(e) To the extent that any terms and conditions in any of the Loan Documents shall contradict or be in conflict with any terms or conditions of

the Loan Agreement, after giving effect to this Amendment, such terms and conditions are hereby deemed modified or amended accordingly to reflect the terms
and conditions of the Loan Agreement and the Loan Documents as modified or amended hereby.

 
SECTION 8 Headings. Section headings in this Amendment are included herein for convenience of any reference only and shall not constitute a part

of this Amendment for any other purposes.
 
SECTION 9 Release. EACH BORROWER AND LOAN PARTY OBLIGOR HEREBY ACKNOWLEDGE THAT AS OF THE DATE

HEREOF IT HAS NO DEFENSE, COUNTERCLAIM, OFFSET, CROSS-COMPLAINT, CLAIM OR DEMAND OF ANY KIND OR NATURE
WHATSOEVER THAT CAN BE ASSERTED TO REDUCE OR ELIMINATE ALL OR ANY PART OF THEIR LIABILITY TO REPAY THE
OBLIGATIONS OR TO SEEK AFFIRMATIVE RELIEF OR DAMAGES OF ANY KIND OR NATURE FROM LENDERS, AGENT, OR THEIR
RESPECTIVE AFFILIATES, PARTICIPANTS OR ANY OF THEIR RESPECTIVE DIRECTORS, OFFICERS, AGENTS, MANAGERS,
MEMBERS, EMPLOYEES OR ATTORNEYS. EACH BORROWER AND LOAN PARTY OBLIGOR HEREBY VOLUNTARILY AND
KNOWINGLY RELEASE AND FOREVER DISCHARGE LENDERS, AGENT, THEIR RESPECTIVE AFFILIATES AND PARTICIPANTS, AND
THEIR PREDECESSORS, AGENTS, MANAGERS, MEMBERS, OFFICERS, DIRECTORS, EMPLOYEES, SUCCESSORS AND ASSIGNS,
FROM ALL POSSIBLE CLAIMS, DEMANDS, ACTIONS, CAUSES OF ACTION, DAMAGES, COSTS, EXPENSES, AND LIABILITIES
WHATSOEVER, KNOWN OR UNKNOWN, ANTICIPATED OR UNANTICIPATED, SUSPECTED OR UNSUSPECTED, FIXED, CONTINGENT,
OR CONDITIONAL, AT LAW OR IN EQUITY, ORIGINATING IN WHOLE OR IN PART ON OR BEFORE THE DATE THIS AMENDMENT IS
EXECUTED, WHICH ANY BORROWER OR LOAN PARTY OBLIGOR MAY NOW OR HEREAFTER HAVE AGAINST LENDERS, AGENT, OR
THEIR RESPECTIVE PREDECESSORS, AGENTS, MANAGERS, MEMBERS, OFFICERS, DIRECTORS, EMPLOYEES, SUCCESSORS AND
ASSIGNS, IF ANY, AND IRRESPECTIVE OF WHETHER ANY SUCH CLAIMS ARISE OUT OF CONTRACT, TORT, VIOLATION OF LAW OR
REGULATIONS, OR OTHERWISE, AND ARISING FROM THE LIABILITIES, THE EXERCISE OF ANY RIGHTS AND REMEDIES UNDER
THE LOAN AGREEMENT OR OTHER LOAN DOCUMENTS, AND NEGOTIATION FOR AND EXECUTION OF THIS AMENDMENT. EACH
BORROWER AND LOAN PARTY OBLIGOR HEREBY COVENANTS AND AGREES NEVER TO INSTITUTE ANY ACTION OR SUIT AT LAW
OR IN EQUITY, NOR INSTITUTE, PROSECUTE, OR IN ANY WAY AID IN THE INSTITUTION OR PROSECUTION OF ANY CLAIM,
ACTION OR CAUSE OF ACTION, RIGHTS TO RECOVER DEBTS OR DEMANDS OF ANY NATURE AGAINST LENDERS, AGENT, THEIR
RESPECTIVE AFFILIATES AND PARTICIPANTS, OR THEIR RESPECTIVE SUCCESSORS, AGENTS, MANAGERS, MEMBERS,
ATTORNEYS, OFFICERS, DIRECTORS, EMPLOYEES, AND PERSONAL AND LEGAL REPRESENTATIVES ARISING ON OR BEFORE THE
DATE HEREOF OUT OF OR RELATED TO LENDERS’ OR AGENT’S ACTIONS, OMISSIONS, STATEMENTS, REQUESTS OR DEMANDS IN
ADMINISTERING, ENFORCING, MONITORING, COLLECTING OR ATTEMPTING TO COLLECT THE OBLIGATIONS OF ANY
BORROWER OR ANY LOAN PARTY OBLIGOR TO LENDERS AND AGENT, WHICH OBLIGATIONS ARE EVIDENCED BY THE LOAN
AGREEMENT AND THE OTHER LOAN DOCUMENTS, EXCEPT FOR THOSE CLAIMS ARISING OUT OF THE GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT OF AGENT OR ANY LENDER.
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SECTION 10 Severability. In case any provision in this Amendment shall be invalid, illegal or unenforceable, such provision shall be severable from

the remainder of this Amendment and the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
SECTION 11 Entire Agreement. This Amendment, and terms and provisions hereof, the Loan Agreement and the other Loan Documents constitute

the entire understanding and agreement between the parties hereto with respect to the subject matter hereof and supersedes any and all prior or
contemporaneous amendments or understandings with respect to the subject matter hereof, whether express or implied, oral or written and is the final
expression and agreement of the parties hereto with respect to the subject matter hereof

 
SECTION 12 Execution in Counterparts. This Amendment may be executed in counterparts, each of which when so executed and delivered shall be

deemed to be an original and all of which taken together shall constitute but one and the same instrument. The words “execution,” “execute”, “signed,”
“signature,” and words of like import in or related to any document to be signed in connection with this letter agreement shall be deemed to include electronic
signatures, the electronic matching of assignment terms and contract formations on electronic platforms approved by 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.

 
[Remainder of page intentionally left blank with signature pages immediately to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed and delivered as of the date first above written.

 
LENDER: ECLIPSE BUSINESS CAPITAL SPV, LLC,

a Delaware limited liability company
    
 By:  
  Name: Tracy Salyers
  Title: Authorized Signatory
    
AGENT: ECLIPSE BUSINESS CAPITAL LLC,
 a Delaware limited liability company
    
 By:  
  Name: Tracy Salyers
  Title: Authorized Signatory
 

[Signature Pages Continue]
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BORROWERS/LOAN PARTY OBLIGORS:  
  
RUBICON GLOBAL, LLC,
as a Borrower and a Loan Party Obligor

 

    
By:   
 Name: Phil Rodoni  
 Title: Chief Executive Officer of its Sole Member  
    
RIVERROAD WASTE SOLUTIONS, INC.,  
as a Borrower and a Loan Party Obligor  
  
By:   
 Name: Marc Spiegel  
 Title: President  
    
RUBICON TECHNOLOGIES HOLDINGS, LLC,  
as a Loan Party Obligor  
    
By:   
 Name: Phil Rodoni  
 Title: Chief Executive Officer  
    
CLEANCO LLC,
as a Loan Party Obligor

 

    
By:   
 Name: Phil Rodoni  
 Title: Chief Executive Officer  
    
CHARTER WASTE MANAGEMENT, INC.,  
as a Loan Party Obligor  
    
By:   
 Name: Marc Spiegel  
 Title: President  
    
RUBICON TECHNOLOGIES INTERNATIONAL, INC.,  
as a Loan Party Obligor  
  
By:   
 Name: Marc Spiegel  
 Title: President  
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Exhibit 10.56

 
EXECUTIVE EMPLOYMENT AGREEMENT

 
This Employment Agreement (hereinafter the “Agreement”) is made and entered into by and between Rubicon Technologies, LLC, a Delaware

limited liability company (the “Company” or “Rubicon”), and Kevin Schubert (“Executive”), as of the date that the last party executes this Agreement (the
“Effective Date”).

 
WITNESSETH:

 
WHEREAS, the Company and Executive each desire to execute an agreement setting forth the terms and conditions of Executive’s employment by

the Company;
 
WHEREAS, with respect to Executive’s employment on or after the Effective Date, this Agreement shall supersede and extinguish that certain

Employment Agreement, dated on or about November 8, 2022, between Company and Executive, including all subsequent amendments thereto (the “Prior
Employment Agreement”);

 
NOW, THEREFORE, for and in consideration of the premises, the mutual promises, covenants and agreements contained herein, and other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1. Employment and Duties. The Company hereby employs Executive to serve as the Company’s President and Chief Financial Officer reporting

directly to the Chief Executive Officer (or such other person as he may appoint), to perform such duties and responsibilities as are customarily performed by
persons acting in such capacity, and/or to serve in such other positions and to have such other duties and responsibilities as may be assigned to Executive from
time to time by the Chief Executive Officer or a designee of the Chief Executive Officer. In this capacity, Executive shall without limitation, serve as the
Company’s primary financial decision maker and senior operations executive; shall update the Board of Directors on all financial and operational related
matters; and shall oversee all areas as assigned to Executive by the Chief Executive Officer.

 
2. Conflicting Employment. Executive shall devote substantially all his professional time and effort to the duties hereunder during the term of this

Agreement. Executive agrees that, during his employment with Rubicon, Executive will not engage in any other employment, occupation, consulting, or other
business activity directly related to the Business of Rubicon, nor will Executive engage in any activities that conflict with Executive’s obligations to Rubicon.

 
Upon termination of Executive’s employment for any reason, Executive will cease holding any office(s), position(s) or title(s) that he then holds with the
Company or its subsidiaries, parent(s), or other affiliated entities.
 

3. Term. The term of Executive’s employment under this Agreement shall be deemed to have commenced as of the Effective Date and shall continue
for four (4) years after the Effective Date unless terminated in accordance with Paragraph 13 of this Agreement (the “Term”).
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4. Compensation. For all services to be rendered by Executive for Rubicon during the Term, the Company shall pay Executive an initial base salary of

Six Hundred Fifty Thousand Dollars and Zero Cents ($650,000.00) per year (the “Base Salary”), less applicable deductions and withholdings, payable in
substantially equal monthly or more frequent installments as is customary under the Company’s normal payroll practices from time to time for its senior
management employees. The Company shall review Executive’s Base Salary no less frequently than annually and shall increase Executive’s Base Salary, by no
less than fifteen percent (15%) annually, retroactive to January 1st of each year during the Term, after taking into account such factors as the Company deems
relevant including, without limitation, changes in the cost of living, Executive’s performance, and the performance of the Company.

 
5. Annual Bonus; Restricted Stock Unit Awards. Executive shall be eligible for an annual cash bonus pursuant to the terms of the Incentive Program,

or any successors thereto, based on achievement of the performance standards set forth under such plan(s), as determined by the Company in its sole discretion
(the “Annual Bonus”); provided that Executive’s annual target bonus amount for 2023 and subsequent years will be no less than Seventy percent (70%) of
Executive’s Base Salary (the “Bonus Percentage”). Executive shall also be eligible for awards under Rubicon Global Holdings, LLC’s incentive plans, or any
successors thereto, based on the conditions set forth under such plans. In addition, during the first year of the Term, Executive will receive $3,900,000 of
Restricted Stock Units (“RSUs”) under the Rubicon Technologies, Inc. 2022 Equity Incentive Plan (the “Plan”) calculated based on a dollar value of $1.75 per
share, which award shall vest on December 15, 2023, notwithstanding any provisions in the Plan to the contrary, as approved by the Compensation Committee
of the Company’s Board of Directors. In addition, during each of the three (3) subsequent years of the Term, Executive will receive an award of RSUs under
the Plan valued at six hundred percent (600%) of Executive’s then current Base Salary, which awards shall vest in accordance with the terms of the Plan. For
the avoidance of doubt, each grant of RSUs in the second (2nd), third (3rd), and fourth (4th) years of the Term will be calculated based on the then-current fair
market value of the Company as calculated by taking the lowest Daily VWAP of the Common Stock for the three (3) consecutive VWAP Trading Days
immediately preceding the grant date. All grants of RSUs will be subject to the terms and conditions of the Plan’s Grant Notice for Restricted Stock Unit Award
(the “Grant Notice”), which Executive must execute at the time of each award in order to receive the award. Each Grant Notice will be subject to the terms of
the Plan in effect at the time of each granting. Notwithstanding the foregoing, upon a Sale Event or a Change in Control (each as defined below), all granted
and then unvested RSUs shall automatically vest in full, and Executive additionally shall be entitled to receive acceleration and vesting in full of all remaining
RSUs that would otherwise have been granted during the remainder of the Term (the “Remaining RSUs”), which shall be granted within thirty (30) days after
the closing of a Sale Event or Change in Control, as applicable. The Remaining RSUs shall be granted at as assumed grant price equal to the lower of: (1) the
most recent grant price at which shares were granted to Executive or (2) the price per share appliable to the Sale Event or Change in Control. Such grant of
Remaining RSUs (or the payment of the cash equivalent value thereof if no such grant can be made) shall be made at the closing of a Sale Event or Change in
Control, as applicable.

 
6. Special Bonus. Upon the completion of a Sale Event or Change in Control, Executive shall receive a one-time bonus in the amount of Eight

Hundred Fifty Thousand and 00/100 Dollars ($850,000.00), less applicable deductions and withholdings, payable within thirty (30) days after the close of a
Sale Event or Change in Control (the “Special Bonus”). For avoidance of doubt, Executive shall be eligible for only one (1) Special Bonus during the Term of
the Agreement, no matter the number of Sale Events or Changes in Control that take place during the Term.
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7. Retention Bonus. The Company has determined that certain key employees will be necessary to support a potential Change in Control or Sale

Event. Accordingly, and subject to the terms and conditions below, Executive will be eligible to receive a “Retention Bonus” equal to two hundred percent
(200%) of the Base Salary, which shall be payable two (2) years after the closing of any Sale Event or Change in Control, as applicable (the “Retention
Bonus”) provided that Executive remains employed on the two-year anniversary of the Change in Control or Sale Event. If the Company terminates
Executive’s employment without Cause or if Executive terminates his employment for Good Reason, before the Retention Bonus becomes due, Executive shall
be entitled to a prorated Retention Bonus calculated by multiplying two hundred percent (200%) of Executive’s Base Salary by a fraction, which numerator
shall be the number of full months that Executive has worked since the close of the Sale Event or Change in Control, as applicable, and denominator shall be
twenty-four (24), which shall be paid within thirty (30) days of Executive’s termination. For the avoidance of doubt, Executive shall not be entitled to any
portion of the Retention Bonus if the Company terminates Executive’s employment for Cause or Executive terminates his employment without Good Reason
before the two-year anniversary of a Change in Control or Sale Event. Executive shall only be eligible for one (1) Retention Bonus, no matter how many Sale
Events or Changes in Control take place during the Term of this Agreement.

 
8. Expenses. So long as Executive is employed hereunder, Executive shall be entitled to receive reimbursement for, or seek payment directly by the

Company of, all reasonable business expenses incurred by Executive in accordance with applicable policies, practices, and procedures of the Company.
 
9. Employee Benefits. So long as Executive is employed hereunder, Executive will be entitled to participate in the Company’s employee benefit,

bonus, and other such plans and programs (including but not limited to medical, disability, life insurance, and 401(k) plans) covering members of senior
management of the Company and perquisites as may be offered by the Company from time to time, subject to the generally applicable eligibility and other
provisions of such plans, programs, and arrangements as in effect from time to time. Executive also shall be entitled to vacation annually in accordance with
the Company’s vacation policies applicable to members of senior management of the Company in effect at the time the vacation is to be taken.

 
10. D&O Insurance and Related Indemnification. For the duration of the Term, in addition to any rights Executive may have under the Indemnification

Agreement, the Company agrees to maintain at least the current limits of coverage in their current Directors and Officers Liability Insurance policy.
 
11. Office. The parties acknowledge that Executive’s principal place of residence and office currently is located in Las Vegas, Nevada, but agree that

Executive may decide to relocate away from Las Vegas, Nevada and that it is not a requirement of Executive’s position that he reside in Las Vegas, Nevada (or
where his principal office is located); provided, however, that Executive will be available and able to perform his job duties without imposing any undue
burden (financial or otherwise) on the Company. In addition, in the event Executive relocates to a state other than Nevada, Executive shall cooperate with the
Company, in good faith, regarding any revisions to this Agreement that may be needed to make all provisions hereunder enforceable under applicable state and
local law.
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12. Continued Employment Upon a Change in Control. For the eighteen (18) months following the completion of a Change in Control, Executive

shall be entitled to receive the same Base Salary, Annual Bonus opportunity, and Restricted Stock Award (or a materially equivalent opportunity), each as are in
effect at the time of the completion of a Change in Control, and shall be eligible for employee benefits offered by the Company. If at any time Executive
resigns for Good Reason or is terminated without Cause prior to the completion of such an eighteen-month continued employment period, Executive shall
receive payment of: (a) his annual Base Salary already due and owing at the time of Executive’s effective termination or resignation, (b) his annual Base Salary
for the remainder of Executive’s eighteen-month period following the completion of a Change in Control, and (c) a pro-rated Annual Bonus through the date of
Executive’s resignation for Good Reason or termination without Cause. For the avoidance of doubt, Executive (i) only shall be entitled to receive the greater of
any payments due under this Paragraph 12 and any payments that Executive is entitled to under Paragraph 13 of this Agreement; and (ii) shall not be entitled to
any payments under this Paragraph 12 for a termination of employment other than as specified herein.

 
13. Termination and Severance. Executive’s employment with the Company may be terminated at any time by Company or Executive as follows:
 

(a) Termination by the Company for Cause or by Executive other than for Good Reason. If Executive’s employment with the Company is
terminated by the Company for Cause, Executive shall receive no further compensation other than: (i) Executive’s Base Salary as of the date of termination of
Executive’s employment and other compensation as accrued and payable through the date of such termination, including any earned but unpaid Special Bonus
and Retention Bonus (or pro-rata portion thereof); (ii) reimbursement for any outstanding business expenses submitted in accordance with the Company’s
policies and procedures; (iii) any benefits to which Executive and Executive’s eligible dependents and/or beneficiaries are then entitled to receive, subject to
the terms and conditions of any benefit plan or program maintained by the Company (collectively, the “Accrued Compensation”). For clarification, Executive
shall not be entitled to receive any annual cash bonus or other annual incentive award bonus for the applicable performance period if terminated for Cause, and
any such bonus payments shall not be considered Accrued Compensation under these circumstances. If Executive terminates his employment other than for
Good Reason, Executive shall provide the Company written notice of no less than thirty (30) days, and Executive shall receive any Accrued Compensation.
Any Accrued Compensation set forth in subsections 13(a)(i) and (ii) above shall be paid to Executive pursuant to the Company’s normal payroll practices for
its senior management employees unless otherwise required by applicable law. Any awards or benefits payable to Executive shall be paid pursuant to the
Company’s normal practices or as otherwise required by applicable law and/or the terms of the plan or policy pursuant to which such award and benefits are
paid.

 
(b) Termination by the Company other than for Cause or by Executive for Good Reason. In the event that Executive’s employment with the

Company is terminated by the Company other than for Cause or by Executive for Good Reason, then Executive shall receive as follows (with such amounts
payable irrespective of whether or not Executive obtains subsequent employment):

 
i. All Accrued Compensation as of Executive’s termination date and any other awards or benefits payable to Executive pursuant to

the terms of any then-existing plan or policy of the Company (which shall be paid irrespective of whether Executive executes the Separation Agreement);
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ii. Provided Executive executes and does not revoke, within any legally required period beginning on the date of Executive’s

execution, a confidential general release and separation agreement in a form satisfactory to the Company (the “Separation Agreement”), then Executive will
receive (1) a prorated bonus amount for the annual performance period up to and including the Executive’s termination date, subject to standard deductions and
withholdings. For purposes of this prorated bonus, the Executive shall be presumed to have achieved his individual goals for the year. The prorated bonus shall
be subject to a final determination of the Company’s performance and the final payout percentage for this metric. Any such pro rata bonus amount shall be paid
in equal installments pursuant to the Company’s regular payroll schedule beginning after the Company makes a final determination of the Company’s
performance and the final payout percentage for this metric and concluding twelve (12) months after the first payment is made; (2) a severance payment equal
to twelve (12) months of the Executive’s Base Salary then in effect, subject to standard deductions and withholdings, to be paid out over a period of twelve (12)
months in equal installments pursuant to the Company’s regular payroll schedule; (3) reimbursement by the Company of Executive’s COBRA premiums, if
any, at the coverage levels in effect immediately prior to the date Executive terminates employment until the end of the twelfth (12th) month following the
termination of employment date (the “COBRA Premium Payments”). Executive expressly agrees to notify the CEO of the Company immediately upon starting
“New Employment,” which will terminate the Company’s obligation to make any remaining COBRA Premium Payments. “New Employment,” as used in this
subparagraph, means full-time employment where Executive is eligible for medical and dental insurance coverage; (4) outplacement services through one or
more outside firms of the Executive’s choosing up to an aggregate of $7,500, with such services to extend until the first to occur of (x) six (6) months following
the termination of Executive’s employment, or (y) the date the Executive secures full time employment; and (5) the accelerated vesting of all granted, but then
unvested, RSUs and a one-time grant of fifty percent (50%) of the RSUs that would have been granted to Executive during the remainder of the Term, which
such RSUs calculated as of the date of Employee’s separation (the “Separation Date”). With respect to all accelerated and granted RSUs, the Company shall
file a registration statement to register the number of shares of the Company’s common stock equal to such RSUs within ten (10) business days following the
Separation Date and shall deliver such shares to Executive and have such shares registered as soon as administratively practicable after the effective date of the
Separation Agreement. All such shares delivered to Executive shall not be subject to any additional vesting requirements.

 
(c) Disability. In the event of termination of Executive’s employment following Disability, then Executive shall receive as follows:
 

i. all Accrued Compensation;
 
ii. Provided Executive executes and does not revoke, within any legally required period beginning on the date of Executive’s

execution, the Separation Agreement, then Executive will receive: (1) COBRA Premium Payments. Executive expressly agrees to notify the CEO of the
Company immediately upon starting New Employment, which has the same definition as in Paragraph 13(b)(ii); and (2) the accelerated vesting of all granted,
but then unvested, RSUs and a one-time grant of fifty percent (50%) of the RSUs that would have been granted to Executive during the remainder of the Term,
which such RSUs calculated as of the Separation Date. With respect to all accelerated and granted RSUs, the Company shall file a registration statement to
register the number of shares of the Company’s common stock equal to such RSUs within ten (10) business days following the Separation Date and shall
deliver such shares to Executive and have such shares registered as soon as administratively practicable after the Separation Agreement. All such shares
delivered to Executive shall not be subject to any additional vesting requirements.
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(d) Death. In the event of termination of Executive’s employment upon Executive’s death during the Term, the following shall be paid or

otherwise provided to Executive’s estate as follows:
 

i. all Accrued Compensation; and
 
ii. the accelerated vesting of all granted, but then unvested, RSUs and a one-time grant of fifty percent (50%) of the RSUs that

would have been granted to Executive during the remainder of the Term, which such RSUs calculated as of the Separation Date. With respect to such vested
RSUs, the Company shall file a registration statement to register the number of shares of the Company’s common stock equal to such RSUs within ten (10)
business days following the date of Executive’s death and shall deliver such shares to Executive’s estate, and to use reasonable best efforts to have such shares
registered, as soon as administratively practicable after Executive’s death.

 
14. Representations and Acknowledgments.
 

(a) Protection of Legitimate Interests. Executive acknowledges and agrees that, in Executive’s position with Rubicon, Executive will be
responsible for: (i) actively conducting Rubicon’s business, (ii) overseeing Rubicon’s activities, (iii) developing and implementing strategies on behalf of
Rubicon, and (iv) affecting customers everywhere that Rubicon conducts the lines of business within Executive’s areas of responsibilities. Accordingly,
Executive acknowledges and agrees that the promises set forth in this Agreement are intended to protect Rubicon’s legitimate interests, including its
Confidential Information, business relationships, goodwill, and workforce, and that the terms of this Agreement (i) are reasonable and necessary to protect
Rubicon’s legitimate interests; (ii) will not prevent Executive from earning or seeking a livelihood; and (iii) shall apply wherever permitted by law. Executive
further recognizes that, given Rubicon’s providing Executive with access to its Confidential Information and its longstanding customer relationships, Executive
possesses information allowing him to unfairly convert Rubicon’s business, customer accounts, vendor relationships and goodwill of customers, vendors and
employees for use by Executive and other persons or entities in competition with Rubicon, and that this would cause Rubicon to suffer immediate and
irreparable injury, for which monetary damages will not be sufficient to make Rubicon whole.

 
(b) No Other Agreement or Understanding. Executive represents and warrants that Executive is not a party to any agreement or

understanding that would impair Executive’s ability to enter into this Agreement or otherwise preclude or restrict Executive’s employment with Rubicon, and
that Executive’s execution of this Agreement and employment with Rubicon will not violate any other agreement or understanding to which Executive is
bound.

 
(c) Survival. If, after executing this Agreement, Executive: (i) is promoted to, assigned to, or otherwise assumes one or more positions or

functions other than or in addition to Executive’s position or functions at the time Executive signed this Agreement, regardless of title, or (ii) is transferred or
assigned to or otherwise works for any affiliate, subsidiary or other division or business unit of Rubicon, the terms of this Agreement shall continue to apply
with full force and effect. Executive acknowledges and understands that unless and until a subsequent written Agreement is signed by all parties to this
Agreement that expressly supersedes this Agreement, this Agreement will continue in full force and effect. Executive understands and agrees that the
obligations and restrictions imposed under this Agreement shall apply after the termination of employment, regardless of whether such termination is voluntary
or involuntary, or is with or without cause or notice.
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15. Non-Disclosure of Confidential Information. At no time, either during or after the termination of employment, shall Executive directly or

indirectly obtain, disclose or use for Executive or any Person, or aid others in obtaining, disclosing or using any Confidential Information of Rubicon, other
than as may be required in the performance of duties for and as authorized by Rubicon. All Confidential Information is and shall remain the sole property of
Rubicon. Notwithstanding anything to the contrary, this Agreement shall not prevent Executive from revealing evidence of criminal wrongdoing to law
enforcement or prohibit Executive from divulging Confidential Information by order of court or agency of competent jurisdiction, or from making other
disclosures that are protected under the provisions of law or regulation and/or as provided in Paragraph 35. Nothing in this Agreement prohibits Executive from
reporting possible violations of law or regulation to any governmental agency or entity, including but not limited to the Department of Justice, the Securities
and Exchange Commission, the Congress, and any Inspector General, or making other disclosures that are protected under the whistleblower provisions of
applicable law or regulation. Executive further acknowledges and agrees that Rubicon has provided Executive with written notice that the Defend Trade Secrets
Act, 18 U.S.C. § 1833(b), provides an immunity for the disclosure of a trade secret to report suspected violations of law and/or in an anti-retaliation lawsuit.
Pursuant to the Defend Trade Secrets Act, Employee understands that: An individual may not be held criminally or civilly liable under any federal or state trade
secret law for the disclosure of a trade secret that: (a) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made in a complaint or other document that is
filed under seal in a lawsuit or other proceeding. Further, an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of
law may disclose the employer’s trade secrets to the attorney and use the trade secret information in the court proceeding if the individual: (a) files any
document containing the trade secret under seal; and (b) does not disclose the trade secret, except pursuant to court order.

 
16. Return of Rubicon Property and Confidential Information. Executive acknowledges and agrees that Executive has no expectation of privacy with

respect to Rubicon’s telecommunications, networking, or information processing systems (including, without limitation, stored company files, e- mail
messages, and voice messages) and that Executive’s activity and any files or messages on or using any of those systems may be monitored at any time without
notice. Executive further acknowledges and agrees that all records, files, customer order guides, pricelists, photo/videographic materials, computers, and
computer related equipment (e.g., hardware, software, disks, electronic storage devices, etc.), cell phones, smart phones, Blackberries, personal data assistants,
keys, equipment, access cards, passwords, access codes, badges, credit cards or other tangible material, and all other documents, including but not limited to
Confidential Information, that Executive receives, acquires, produces or has access to as a result of his employment with Rubicon (regardless of the medium in
which any information is stored) (collectively “Property”), are the exclusive property of Rubicon. Upon request of the Company, and in any event, upon the
termination of Executive’s employment with the Company, Executive shall return to Rubicon all Property of Rubicon and all copies thereof in Executive’s
possession or control, in all formats (whether tangible, electronic, or otherwise), including all Confidential Information, documents, copies, recordings of any
kind, papers, computers and computer equipment, mobile devices, external storage devices, smart phones, tablets, USB devices, computer records or programs,
electronic files, drawings, manuals, letters, notes, notebooks, reports, formulae, memoranda, client lists, keys, passwords, login credentials, and other material
in Executive’s possession or under Executive’s control that relate to the business of Rubicon and that Executive obtained in connection with employment with
any Rubicon Companies. Executive will not copy, delete, or alter any information contained upon Executive’s Rubicon computer or Rubicon equipment before
Executive returns it to Rubicon. Between five (5) and ten (10) business days after Executive’s last day of employment at the Company, or earlier if requested
by the Company, Executive will provide the Company with a written statement signed under the penalty of perjury attesting to having deleted all Confidential
Information from Executive’s personal electronic devices. In addition, at any time after Executive or the Company provides notice of termination of
employment, or any time after Executive’s termination date is otherwise known, up until ten (10) business days after Executive’s last day of employment at the
Company, the Company may elect to inspect Executive’s personal electronic devices to remove and/or preserve any Company Property and/or to investigate
any suspected misappropriation of Company Property. Notwithstanding anything herein to the contrary, Executive may retain copies, including electronically
stored copies, of any and all Property that relates to Executive’s compensation and/or benefits, as well as drafts and final versions of any and all written
agreements between Executive and the Company.
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17. Noncompetition. In exchange for the promotion and corresponding salary and benefit increases contained in this Agreement and because of the

Company’s legitimate business interest in protecting its trade secrets and Confidential Information and without limiting Executive’s obligations under
Paragraph 2 of this Agreement, during the Restricted Period, Executive shall not, within the Restricted Area, on Executive’s own behalf or on behalf of any
other Person:

 
(a) own, operate, or control any Competitor other than as a passive owner of not more than five percent (5%) of the outstanding stock of any

class of a corporation, provided that Executive has no active participation in the business of such corporation; or
 
(b) hold any position for a Competitor or engage in any activities for a Competitor as an employee, agent, consultant, independent contractor,

or in any other capacity if such position or activities involve: (i) responsibilities that are the same as or substantially similar to responsibilities Executive had or
performed for any Rubicon Companies in connection with the Business of Rubicon during the Pre-Termination Period; (ii) supervision of employees or other
personnel in the provision of services that are similar to or competitive with those offered or provided by the Rubicon Companies in connection with the
Business of Rubicon during the Pre-Termination Period; (iii) development or implementation of strategies or methodologies related to the provision of services
similar to or competitive with the services offered or provided by the Rubicon Companies in connection with the Business of Rubicon during the Pre-
Termination Period; or (iv) responsibilities in which Executive would actually or inevitably utilize or disclose Confidential Information.

 
18. Non-Solicitation of Restricted Customers. In exchange for the promotion and corresponding salary and benefit increases contained in this

Agreement and because of the Company’s legitimate business interest in protecting its substantial relationships with prospective or existing customers,
vendors, and/or clients, during the Restricted Period, Executive shall not, within the Restricted Area, directly or indirectly (for Executive or any other Person,
whether as an employee, owner, consultant, independent contractor, or in any other capacity) solicit, market, service, contact, sell to or attempt to sell to any of
the below Person(s) for the purpose of providing products or services competitive with those conducted, authorized, offered or provided by the Rubicon
Companies in connection with the Business of Rubicon:
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(a) Any Persons with whom or which employee dealt on behalf of the Rubicon Companies during the Pre-Termination Period;
 
(b) Any Persons whose dealings with the Rubicon Companies were coordinated or supervised by Executive during the Pre-Termination

Period;
 
(c) Any Persons about whom Executive obtained Confidential Information during the Pre-Termination Period; and
 
(d) Any Persons who received products or services authorized by a Rubicon Companies, the sale or provision of which results or resulted in

compensation, commissions, or earnings for Executive during the Pre-Termination Period.
 

19. Non-Solicitation of Company Employees and Contractors. In exchange for the promotion and corresponding salary and benefit increases
contained in this Agreement, during the Restricted Period, Executive shall not, directly or indirectly, for Executive or any other Person, whether as an
employee, owner, consultant, independent contractor, or in any other capacity: (i) entice, induce, encourage or solicit or attempt to entice, induce, encourage or
solicit any Associate or Contractor then employed or engaged by any Rubicon Companies and with whom the Executive has or had work-related dealings or
about which Executive has or had access to Confidential Information, to terminate such Executive or Associate’s employment or engagement with a Rubicon
Companies; or (ii) induce or attempt to induce any such individual to breach his or her agreement(s) with any Rubicon Companies. Notwithstanding the above,
this provision is not intended to restrict communications addressed to the general public, such as advertising to fill open positions.

 
20. Non-Disparagement and Non-Interference. Executive covenants and agrees, except as inconsistent with Paragraph 35, not to make any negative

statements or to take any action which disparages or criticizes the Company, including its officers, directors, management, Executives, suppliers, products and
services. Executive understands and agrees that this restriction prohibits Executive from making disparaging or defamatory remarks toward or complaints about
the Company, its officers, board, board of advisors, management, Executives, suppliers, or products in their capacities as such (1) to any member of the general
public, including, but not limited to, any customer or vendor of the Company; or (2) to any current or former officer, manager or Executive of any of the
Company; or (3) to any member of the press or other media. If Executive receives a subpoena or other legal document concerning Executive’s employment
with the Company, then, to the extent permitted by law and provided it is consistent with Paragraph 35 of this Agreement, Executive agrees to notify the Chief
Executive Officer within ten (10) business days of receipt of the legal document requiring Executive to provide this information and to make reasonable efforts
to produce documents subject to confidentiality and/or protective order(s).
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Nothing in this Agreement is intended to or does in any way: (i) prevent Executive from discussing or disclosing information about unlawful acts in the
workplace, such as harassment (including sexual harassment), discrimination, sexual assault, or any other conduct that Executive has reason to believe is
unlawful; (ii) waive any rights which cannot be waived by agreement; or (iii) prevent Executive from otherwise disclosing information as permitted or required
by law.
 

21. Certification and Exit Interview Requirement. Executive agrees that, upon Rubicon’s request, at any time during Executive’s employment and
thereafter for twelve (12) months following the termination of Executive’s employment with Rubicon, Executive shall certify Executive’s compliance with the
obligations contained in this Agreement by submitting to Rubicon a statement under penalty of perjury stating that Executive has fully complied and continues
to comply with the restrictions contained in this Agreement. Executive shall describe in detail any breaches of this Agreement in the statement. Executive also
agrees to be available for an exit interview with a designated Rubicon representative to answer questions regarding Executive’s departure. Executive also
agrees to execute an exit interview certification affirming Executive’s compliance with his obligations in this Agreement.

 
22. Ownership of Inventions.
 

(a) Executive shall disclose all Inventions promptly and fully to Rubicon.
 
(b) Except as excluded in Paragraph 22(e) below, Executive hereby assigns to Rubicon all of Executive’s right, title, and interest in and to all

Inventions and agrees that all such Inventions shall be Rubicon’s sole and exclusive property to the maximum extent permitted by law.
 
(c) Executive shall at the request of Rubicon (but without additional compensation from Rubicon): (i) execute any and all papers and perform

all lawful acts that Rubicon deems necessary for the preparation, filing, prosecution, and maintenance of applications for United States patents or copyrights
and foreign patents or copyrights on any Inventions, (ii) execute such instruments as are necessary to assign to Rubicon or to Rubicon’s nominee, all of
Executive’s right, title, and interest in any Inventions so as to establish or perfect in Rubicon or in Rubicon’s nominee, the entire right, title, and interest in such
Inventions, and (iii) execute any instruments necessary or that Rubicon may deem desirable to confirm, perfect, record, protect, register or enforce Rubicon’s
rights in any Inventions, including in connection with any continuation, renewal, or reissue of any patents in any Inventions, renewal of any copyright
registrations for any Inventions, or in the conduct of any proceedings or litigation relating to any Inventions. All expenses incurred by the Executive by reason
of the performance of any of the obligations set forth in this Paragraph 22(c) shall be borne by Rubicon.

 
(d) Concurrent with Executive’s execution of this Agreement, Executive lists and provides a brief description below of all unpatented

inventions and discoveries, if any, made or conceived by Executive prior to the Effective Date that are to be excluded from this Agreement. If no such list is
provided below at the time of execution of this Agreement, it shall be conclusively presumed that Executive has waived any right Executive may have to any
such invention or discovery which relates to Rubicon’s business.
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LIST ANY EXCEPTIONS:

 
  
  
  
 

(e) Provisions (a) through (d) of this Paragraph 22 regarding assignment of right, title, and interest do not apply to Inventions for which
assignment is prohibited under state law in the state where Executive is employed.

 
23. Notification. If, within the one (1) year after the termination of Executive’s employment, the Executive provides services as an employee,

independent contractor or consultant, owner, or in any other capacity, whether or not for compensation, to any Person, then Executive shall promptly provide
Rubicon with the following information about such Person: the name, address, and telephone number of the location to which Executive is assigned, and his or
her job title. Executive shall promptly provide any such Person with a copy of this Agreement, and Executive consents to Rubicon’s right, at any time, to notify
such Person of this Agreement, as well as the details of any alleged violations thereof. Executive further consents to notification by Rubicon to Executive’s
subsequent employer or other third party of Executive’s obligations under this Agreement.

 
24. Remedies for Breach. Executive agrees that any breach of this Agreement by Executive will cause Rubicon to suffer immediate and irreparable

injury, for which there is no adequate remedy at law. In the event of a breach or threatened breach of any of the terms of this Agreement, Rubicon’s remedies
for breach of the Agreement shall be cumulative, the pursuit of one remedy shall not be deemed to exclude any other remedies, and the running of the period of
the restrictions set forth in this Agreement shall be tolled during the continuation of any such breach by Executive and the running of the period of such
restrictions shall commence only upon compliance by Executive with the restrictions in this Agreement. Executive further agrees that, in the event of a breach
or threatened breach of any of the terms of this Agreement, Rubicon shall be entitled to seek and obtain enforcement of this Agreement by means of a decree of
specific performance, a temporary restraining order, a preliminary or permanent injunction, and any other remedies at law or equity which may be available.
Executive shall reimburse Rubicon for all reasonable attorneys’ fees and costs incurred by Rubicon in enforcing this Agreement.

 
25. Other Agreements. In the event Executive executed other written agreements relating to this subject matter with Rubicon, and/or in the event

Executive enters into other written agreements that contain provisions similar to the provisions contained herein, all such provisions shall be interpreted to
provide Rubicon with cumulative rights and remedies and the benefits and protections provided to Rubicon under each such agreement shall be given full force
and effect. Without limitation of the foregoing, Executive expressly acknowledges and agrees that any previous arbitration, non-disclosure, non-solicitation,
non-disparagement, or non-competition agreements between Executive and Rubicon, including, without limitation, Executive’s obligations under the Release,
and the Rubicon Global Holdings, LLC Profit Participation Plan and any Incentive Unit Award Agreement, shall remain in full force and effect notwithstanding
this Agreement (the “Other Agreements”).
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26. Successors and Assigns. Executive expressly agrees that this Agreement, including the rights and obligations hereunder, may be transferred and/or

assigned by Rubicon without the further consent of Executive, and that this Agreement is for the benefit of and may be enforced by Rubicon, its present and
future successors, assigns, subsidiaries, affiliates, and purchasers, but is not assignable by Executive.

 
27. Third Party Beneficiaries. This Agreement is intended to benefit each and every entity in the Rubicon Companies and any successors or assigns of

Rubicon for which Executive performs services, for which Executive has customer contact, or about which Executive receives Confidential Information and
may be enforced by any such entity. Executive agrees and intends to create a direct, consequential benefit to the Rubicon Companies regardless of the Rubicon
Companies Company with which Executive is affiliated.

 
28. Construction of Covenants. The covenants contained herein shall be presumed to be enforceable, and any reading causing unenforceability shall

yield to a construction permitting enforcement. If a court finds that any provision in this Agreement is overly broad such that it is unenforceable under
applicable state law, the court may modify that provision to narrow its scope to the extent necessary to render it enforceable.

 
29. Code Section 409A. Certain compensation and benefits payable under this Agreement are intended to be exempt from the requirements of

Section 409A of the Internal Revenue Code of 1986, as amended, and regulations and other official guidance thereunder (“Code Section 409A” including
without limitation applicable exclusions first for short-term deferrals and then for separation pay arrangements), and any other compensation and payments are
intended to comply with Code Section 409A. The provisions of this Agreement shall be construed and interpreted in a manner that compensation and benefits
are either exempt from or compliant with the application of Code Section 409A, and which does not result in additional tax or interest to Executive under Code
Section 409A; provided, however, the Company shall not have any liability to reimburse Executive for any liabilities under Code Section 409A.

 
Notwithstanding any other provision of this Agreement to the contrary, if upon Executive’s termination of employment Executive is a specified employee, as
defined in Code Section 409A(a)(2)(B), and if any portion of the payments or benefits to be received by Executive upon separation from service would be
considered deferred compensation under Code Section 409A, then such payments shall be delayed until the earliest of (a) the date that is at least six months
after Executive terminates employment for reasons other than Executive’s death, (b) the date of Executive’s death, or (c) any earlier specified date that does not
result in additional tax or interest to Executive under Code Section 409A. As soon as practicable after the expiration of such period, the entire amount of the
delayed payments shall be paid to Executive in a single lump sum.
 
For purposes of this Agreement, references to a termination of employment shall be construed consistently with the definition of a “separation from service”
under Code Section 409A and each payment under this Agreement shall be treated as a separate payment. With respect to any taxable reimbursements or in-
kind benefits provided for under this Agreement or otherwise payable to Executive, the Company (a) shall make all such reimbursements no later than
Executive’s taxable year following the taxable year in which the expense was incurred, (b) the amount of expenses eligible for reimbursement, or in-kind
benefits provided, during any calendar year shall not affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other calendar
year, and (c) the right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for other benefits. Each payment and benefit payable
under this Agreement is intended to constitute separate payments for purposes of Section l.409A-2(b)(2) of the Treasury Regulations.
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30. Code Section 280G. In the event amounts payable hereunder are contingent on a change in control for purposes of Code Section 280G and it is

determined by a tax practitioner retained by the Company that any payments made or provided to the Executive in connection with this Agreement or otherwise
(“Total Payments”) would be subject to the excise tax under Code Section 4999 (the “Parachute Tax”), such payments otherwise to be paid under this Plan
will be payable in full or, if applicable, in such lesser amount which would result in no portion of the Total Payments being subject to the Parachute Tax,
whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Parachute Tax, results in the receipt by the
Executive, on an after-tax basis, of the greatest amount of Total Payments. The reporting and payment of any Parachute Tax will be the responsibility of the
Executive and neither the Company nor any other member of Rubicon will provide a gross-up or any other payment to compensate the Executive for the
payment of the Parachute Tax. The Company will withhold from such payments any amounts it reasonably determines is required under Code Section 4999(c).

 
31. Notices. All notices, requests, demands and other communications required or permitted hereunder shall be in writing and be deemed to have been

duly given if delivered or three days after mailing if mailed, first class, certified mail, postage prepaid:
 
To the Company:
 
Rubicon Technologies, LLC
950 East Paces Ferry Road NE
Atlanta, Georgia 30326
Attn: Chief Executive Officer
 
To the Executive:
 
Kevin Schubert
2200 Timber Rose Dr
Las Vegas, NV 89134
 

Any party may change the address to which notices, requests, demands and other communications shall be delivered or mailed by giving notice thereof to the
other party in the same manner provided herein.
 

32. Non-Impairment of Statutory and Common Law. Nothing in this Agreement shall relieve Executive of any duties or obligations Executive has to
Rubicon under statutory or common law, which include but are not limited to: fiduciary duties, the duty of loyalty, the duty not to tortiously interfere with
business relationships, the duty not to engage in unfair competition, and the duty not to misappropriate any Company trade secrets.
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33. Entire Agreement; Reasonable and Necessary; Severability; Enforceability; Non- Waiver. Except for the Indemnification Agreement and the Other

Agreements described in Paragraph 25 above, each of which shall continue in full force and effect, this Agreement constitutes the entire agreement between
Executive and the Company regarding the terms of Executive’s employment with the Company and the termination thereof and supersedes any other prior
written or oral understandings. The terms and provisions of this Agreement are severable and if any term or provision is held to be unenforceable, it shall be
enforced to the maximum extent allowable under the law and reformed or severed to the minimum extent necessary to render it or the Agreement enforceable.
Any such alteration shall not affect the validity and enforceability of any other term or provision. Executive acknowledges that the obligations contained in this
Agreement are not indivisible to any extent but are fully divisible and reformable or severable as legally necessary whether through alteration of a word, clause,
or sentence. Rubicon’s or Executive’s failure to act upon any breach of this Agreement or waiver of any such breach shall not constitute a waiver of any
preceding or succeeding breach, or of any other right. Moreover, at the time of signing this Agreement, Executive agrees that he does not have Good Reason to
terminate this Agreement. Nothing in this clause is intended to waive Executive’s right to recover, or for Company to pay Executive, compensation due as of
the Effective Date (i.e., annual compensation, annual bonus, equity awards, etc.) or reimbursement of reasonable business expenses incurred prior to the
Effective Date.

 
34. Cooperation. During the Term of this Agreement and while employed by the Company and after his termination for any reason, Executive agrees

to be reasonably available to the Company to respond to reasonable requests by the Company for information pertaining to or relating to the Company and/or
any of the Rubicon Companies or any of their agents, officers, directors, managers, executives, or employees which may be within the knowledge of Executive.
Executive will cooperate fully with the Company in connection with any and all existing or future depositions, litigations and/or investigations (including
internal investigations) brought by or against the Company or any of the Rubicon Companies or any of their agents, officers, directors, managers, executives or
employees, whether administrative, civil or criminal in nature, in which and to the extent the Company, in its sole discretion, deems Executive’s cooperation
necessary. This cooperation may include without limitation making himself available to participate in any proceeding, inquiry, and/or investigation involving
any of the Rubicon Companies, allowing himself to be interviewed by representatives of the Rubicon Companies, participating as requested in interviews
and/or preparation by any of the Rubicon Companies of other witnesses, appearing for depositions and testimony without requiring a subpoena, and producing
and/or providing any documents and/or information. Executive also understands and agrees to provide only honest, accurate, and complete information in
connection with any and all existing or future depositions, litigations and/or investigations (including internal investigations) brought by or against the
Company or any of the Rubicon Companies in which and to the extent the Company deems Executive’s cooperation necessary. Executive also represents and
agrees that he has not and will not withhold, tamper with or fail to communicate relevant information and will provide and maintain all relevant information as
directed by the Rubicon Companies. Executive hereby further agrees to execute all documents and take such other actions as the Company may reasonably
request in order to accomplish the purposes of this Agreement. The Company will reimburse Executive for reasonable out-of-pocket expenses (including,
without limitation, any attorneys’ fees incurred by counsel engaged by Executive with respect to such services provided that the Company’s obligation to
reimburse Executive for attorneys’ fees in connection with this Paragraph is limited to a number of attorney hours equivalent to the number of hours Executive
spends cooperating under this Paragraph) incurred as a result of such cooperation (this does not include an hourly fee payable to Executive), provided that
Executive complies with all Company policies and/or directions for submission of expense reimbursement requests. The prior sentence is not intended to affect
the substance of any testimony or cooperation that Executive provides.
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35. Cooperation with Government Agencies and Regulatory Organizations. Nothing in this Agreement (or any other policy, plan, or program of the

Company) is intended to, or shall be deemed to, prohibit or restrict Executive in any way from communicating directly with, reporting to, cooperating with,
responding to any inquiry from, or providing testimony before, the Securities and Exchange Commission, FINRA, or any other self-regulatory organization, or
any other federal or state regulatory authority, or governmental agency or entity, regarding any possible securities violation or other possible violation of law or
this Agreement or its underlying facts and circumstances. In addition, nothing in this Agreement is intended, or shall be deemed, to interfere with Executive’s
ability to file a charge or complaint with the Equal Employment Opportunity Commission or any other federal, state, or local government agency or
commission, including those agencies responsible for enforcing equal opportunity laws or limit Executive’s ability to participate in any investigation or
proceeding conducted by any such agency or commission. Moreover, Executive is not required to provide advance notice to, or have prior authorization from,
the Company in order to engage in any of the foregoing activity referenced in this Paragraph. Without prior authorization of the Chief Executive Officer of the
Company, however, the Company does not authorize Executive to disclose to any third party (including any government official or any attorney Executive may
retain) any communication that is covered by the Company’s attorney-client or other privilege.

 
36. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but such counterparts

shall together constitute but one and the same agreement. The exchange of a fully-executed Agreement (in counterparts or otherwise) by electronic
transmission in .PDF format or by facsimile shall be sufficient to bind the parties to the terms and conditions of this Agreement. A facsimile or scanned (e.g.,
.PDF, etc.) signature shall be deemed to be an original.

 
37. Headings. The paragraph headings in this Agreement are inserted for convenience of reference only and shall not constitute a part hereof or affect

the interpretation hereof.
 
38. Governing Law. This Agreement shall be governed, construed, and interpreted under and in accordance with the laws of the State of Nevada,

without regard to any conflict of laws principles that would direct the application of another jurisdiction’s laws.
 
39. Mandatory Binding Arbitration.
 

39.1 Mandatory Arbitration of All Dispute. This Paragraph 39 shall be governed by and interpreted in accordance with the Federal Arbitration
Act. Executive and the Company agree that any controversy, claim, or dispute between or among them that cannot be resolved shall be adjudicated exclusively
by final and binding individual arbitration in Las Vegas, Nevada or another agreed-upon location. The parties agree that the American Arbitration Association
(the “AAA”) shall be the exclusive provider for all arbitrations, and Executive and the Company agree not to file, institute, or maintain any arbitration other
than with the AAA. The arbitration will be governed by the AAA Employment Arbitration Rules and Mediation Procedures (available at
www.adr.org/employment) and subject to the AAA Employment Due Process Protocol, if applicable, except as they are modified by the parties. Unless
otherwise agreed by the parties, the arbitration will be submitted to a single arbitrator selected in accordance with AAA rules. The arbitrator must follow
applicable law and may award only those remedies (including, without limitation, attorney’s fees and costs) that would have been available had the claim(s)
been heard in court. In addition, the arbitrator is required to issue a written arbitration award setting forth the essential findings and conclusions on which any
award is based. The Company will pay all arbitration administrative fees (including filing fees), the arbitrator’s fees and costs, and any other fees or costs
unique to arbitration. Each party shall be responsible for paying his/its own litigation costs for the arbitration, including, but not limited to, attorneys’ fees,
witness fees, transcript fees, or other litigation expenses that each party would otherwise be required to bear in a court action, subject to any relief awarded by
the arbitrator in accordance with applicable law.

 

Page 15 of 23



 

 
39.2 Covered Disputes. Except as expressly set forth below, the foregoing shall apply to the following “Covered Disputes”: (i) all disputes

and claims of any nature that Executive may have against the Company, including any and all statutory, contractual, and common law claims unless prohibited
by applicable law; (ii) all disputes and claims of any nature that the Company may have against Executive, or that Executive may have against the Company;
(iii) all disputes and claims related to any breach of this Agreement, (iv) all disputes and claims concerning the validity and/or enforceability of the Agreement,
and (v) all disputes concerning the validity, enforceability, or the applicability of this Paragraph 39 to any dispute or claim. The term “Covered Disputes” does
not include, and this Paragraph 39 does not apply to: (a) claims seeking unemployment insurance benefits, state disability insurance benefits, or workers’
compensation benefits, except that claims for retaliation pursuant to these laws shall be subject to arbitration under this Paragraph 39; (b) claims for benefits
under ERISA, which must be resolved in accordance with the terms and procedures set forth in the applicable plan documents; (c) Sarbanes-Oxley Act,
Consumer Financial Protection Bureau, and Commodity Futures Trading Commission whistleblower claims; or (d) any other claims that are not permitted to be
subject to a pre-dispute arbitration agreement under applicable federal law and/or federal regulation.

 
39.3 Delegation. The arbitrator shall have the exclusive power to rule on his or her own jurisdiction, including any objections with respect to

the existence, scope, or validity of this Paragraph 39 and/or to the arbitrability of any claim or counterclaim.
 
39.4 Charges/Complaints with Government Agencies. Nothing in this Paragraph 39 affects Executive’s right to file a charge with, make a

complaint to, or participate in an investigation or other proceeding of the EEOC (or any similar state or local bodies), the National Labor Relations Board, or
any other administrative, law enforcement, or regulatory body. Notwithstanding the foregoing, Executive may seek monetary relief with respect to a dispute or
claim covered by this Paragraph 39 only through an arbitration conducted pursuant to this Paragraph 39.

 
39.5 Enforcement of Arbitration Award. Either party may bring an action in any court of competent jurisdiction to compel arbitration under

this Paragraph 39 and to enforce an arbitration award.
 
39.6 Waiver of Class, Collective, and Representative Actions. To the extent permitted by law, Executive and the Company waive any right or

authority to have any Covered Disputes heard as a class, collective, or representative action. Executive and the Company must bring any Covered Dispute in an
individual capacity, and not as a plaintiff, “opt-in”, or class member in any purported class, collective, or representative proceeding. The arbitrator may not join
or adjudicate the claims or interests of any other person or employee in the arbitration proceeding, nor may the arbitrator otherwise order any consolidation of
actions or arbitrations or any class, collective, or representative arbitration.
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39.7 Confidentiality of Proceedings. Executive and the Company agree that the resolution of Covered Disputes likely would involve

information that each considers to be sensitive, personal, confidential, and/or proprietary and that Executive and the Company intend to resolve the Covered
Disputes in a non-public forum. Accordingly, except as provided by Paragraph 35, Executive and the Company agree that all information regarding the
Covered Dispute or arbitration proceedings, including the arbitration award, will not be disclosed by Executive, the Company, any arbitrator, or the AAA to any
third party without the written consent of both Executive and the Company, except as necessary to comply with a subpoena, court order or other legal
requirement, to prosecute or to defend a claim, to enforce an arbitration award, or to meet a reasonable business need of the Company. To the extent that either
party files any suit, complaint, or proceeding with any court or other public forum with respect to a Covered Dispute (including, but not limited to, proceedings
to challenge the arbitrability of a matter, to compel arbitration or to enforce an arbitration award or for injunctive relief pending arbitration), such party shall
take all measures and use best efforts to file such complaint or proceeding under seal or in other manner designed to protect the confidentiality of the Covered
Dispute to the maximum extent possible.

 
39.8 Injunctive Relief Pending Arbitration. Notwithstanding the foregoing, Executive and/or the Company may seek any injunctive relief

(including without limitation temporary and preliminary injunctive relief) necessary in order to maintain (or restore) the status quo and/or to prevent the
possibility of irreversible or irreparable harm during the pendency of any arbitration.

 
39.9 Governing Terms. In the event there is any conflict between this Paragraph 39 and any provisions in the Prior Employment Agreement

providing for arbitration, the provisions of this Paragraph shall supersede and govern.
 

40. Waiver of Breach. The failure of the Company or Executive at any time to require performance of any provision of this Agreement shall in no way
affect its or his right thereafter to enforce the same, nor shall the waiver by the Company or Executive of any breach of any provision of this Agreement be
taken or held to be a waiver of any succeeding breach of any provision, or as a waiver of the provision itself.

 
41. Binding Agreement. This Agreement is a contract between Executive and the Company and not merely a recital. Executive acknowledges that any

breach by the Company of any contractual, statutory, or other legal obligation to Executive shall not excuse or terminate Executive’s obligations hereunder or
otherwise preclude the Company from seeking relief pursuant to any provision of this Agreement.

 
42. Modification. No change or modification to this Agreement shall be valid or binding unless the same is in writing and signed by the parties hereto.
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THE UNDERSIGNED HAVE CAREFULLY READ THIS AGREEMENT; THEY KNOW AND UNDERSTAND ITS CONTENTS; THEY FREELY
AND VOLUNTARILY AGREE TO ABIDE BY ITS TERMS; AND THEY HAVE NOT BEEN COERCED INTO SIGNING THIS AGREEMENT.
 
KEVIN SCHUBERT  RUBICON TECHNOLOGIES, LLC
    
/s/ Kevin Schubert  By: /s/ Phil Rodoni
   Phil Rodoni
  Title: Chief Executive Officer
    
Date: March 13, 2023  Date: March 20, 2023
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APPENDIX A

 
Definitions

 
For the purposes of this Agreement, the following terms shall have the following meanings:
 

(a) “Affiliate” means any organization, firm, or entity (i) in respect of which Company has or shall have during the Term of this Agreement, an
ownership interest of fifty percent (50%) or more; or (ii) which directly or indirectly through one or more intermediates, controls, is controlled by, or is in
common control with Company.

 
(b) “Associate” means an employee of Rubicon or the Rubicon Companies.
 
(c) “Business of Rubicon” means activities, products, or services of the type conducted, authorized, offered, or provided by the Company or its

Affiliates in the waste and recycling industry.
 
(d) “Beneficiary” means the Executive’s surviving spouse or domestic partner (if such individual is recognized as the Executive’s domestic partner for

purposes of the Company’s employee benefit plans) as of the date of the Executive’s death. If the Executive has no surviving spouse or domestic partner, the
Executive’s Beneficiary shall be his estate.

 
(e) “Cause” when applied to the Executive’s termination of employment, means, as reasonably determined by the Company in its sole discretion:
 

(i) Executive’s conviction of or plea of guilty or nolo contendere to (A) a felony or (B) a misdemeanor involving dishonesty or having a
material adverse effect on the Company or its Affiliates;

 
(ii) Executive’s gross negligence as to the execution of a material duty or obligation or Executive’s willful misconduct that is or could be

injurious to the Company or its Affiliates (monetarily or otherwise), or the willful failure to abide by reasonable instructions of management of the Company or
its Affiliates or the Board, as applicable;

 
(iii) Fraud or embezzlement by Executive against the Company or its Affiliates;
 
(iv) Executive’s having engaged in conduct which is or could be injurious in a meaningful way (monetarily or otherwise) to the business or

reputation of the Company or its Affiliates;
 
(v) Executive’s violation or threatened violation of any significant or material Company rule, policy, or procedure; or
 
(vi) Executive’s material violation of the confidentiality restrictions or any violation of the Company’s non-solicit or non-compete restrictions

applicable to such Executive.
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For purposes of this definition, no act or failure to act on the part of Executive shall be considered “willful” unless it is done, or omitted to be done, by
Executive in bad faith or without reasonable belief (based upon an objective reasonable person standard) that Executive’s action or omission was in the best
interest of the Company. Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board or based upon the advice of
counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by Executive in good faith and in the best interests of the Company.
 
Furthermore, any violation of subsections (e)(ii), (e)(iv), or (e)(v) under this definition of “Cause” will not constitute Cause unless (A) the Company provides
Executive with a written objection of the event or condition within thirty (30) days following the earliest date on which the Company has knowledge of the
existence of the condition allegedly constituting Cause; and (B) Executive does not reasonably cure the event or condition within thirty (30) days of receiving
that written objection; and (C) in the event that the Company contends that Executive has not cured the event or condition allegedly constituting Cause, the
Company delivers written notice to Executive within thirty (30) days of the expiration of the applicable cure period
 

(f) “Change in Control” shall mean the occurrence of any of the following:
 

(i) any sale, directly or indirectly, of more than 50% of the equity securities of the Company to any Person or group of Persons acting in
concert excluding a sale to any Affiliate of the Company;

 
(ii) any merger or consolidation of the Company with or into any Person where those Persons who, directly or indirectly, own equity

securities in the Company immediately prior to the effective date of the merger or consolidation and their Affiliates own, directly or indirectly, less than 50% of
the equity securities in the entity surviving the merger or consolidation; or

 
(iii) a sale of all or substantially all of the assets of the Company to any Person, excluding any Affiliate of the Company.
 

For the avoidance of doubt, any transfer, directly or indirectly, of equity securities of the Company by gift or bequest shall not constitute a Change of Control.
Notwithstanding the foregoing, a transaction shall not be deemed a Change of Control unless the transaction qualifies as a Change of Control event within the
meaning of Code Section 409A, as it has been and may be amended from time to time, and any proposed or final Treasury Regulations and Internal Revenue
Service guidance that has been promulgated or may be promulgated thereunder from time to time.
 

(g) “Code” means the Internal Revenue Code of 1986, as amended.
 
(h) “Company” means Rubicon, its affiliated companies and entities (and successor entities and assigns), officers, directors, employees and investors.
 
(i) “Contractor” means any Person other than an Associate whom Rubicon or any of the Rubicon Companies hires, retains, or engages to perform

services.
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(j) “Competitor” means any Person that competes with Rubicon in the Business of Rubicon, including, without limitation, Rock Tenn Corporation,

SLM Waste and Recycling, Discovery Refuse Management, Inc. (d/b/a DRM Waste Management), Quest Recycling Services LLC, Resource Management
Group, Inc., International Environmental Alliance (IEA), Environmental Waste Solutions, LLC (EWS), Ecova, Inc., New Market Waste Solutions, Waste
Harmonics, LLC, Waste Management, Inc., Republic Services, Inc., Advanced Disposal, LLC, Clean Harbors, Stericycle, Inc., Progressive Waste Solutions
Ltd., Waste Connections, Inc., Recology, Inc., Rumpke Consolidated Companies, Inc., Casella Waste Systems, Inc., Waste Industries USA, Inc., Waste Pro
USA, Inc., and any affiliate of or successor to any such entity.

 
(k) “Confidential Information” means any information (in whatever form and whether or not recorded in any media) relating to Rubicon (whether

constituting a trade secret or not) and including, but not limited to, information regarding research, development, inventions, manufacturing, purchasing,
accounting, engineering, marketing, merchandising, selling, source codes, software programs, computer systems, logos, designs, graphics, writings or other
materials, algorithms, formulae, works of authorship, techniques, documentation, models and systems, products, sales and pricing techniques, procedures,
inventions, products, improvements, modifications, methodology, processes, concepts, records, files, memoranda, reports, plans, proposals, price lists, services,
client, customer and supplier lists, and client, customer and supplier information, which (i) is or has been disclosed to Executive (or of which Executive became
aware) as a consequence of or through his employment with a Rubicon Companies, (ii) has value to Rubicon or would be of value (actual or potential) to a
Competitor, and (iii) is not generally known, or readily available by lawful means, to the public (including compiled information that is not publicly available
in such a consolidated form). Confidential Information shall not include any specific information that has been voluntarily disclosed to the public by Rubicon
(except where such public disclosure has been made by Executive or another Associate or Contractor without authorization) or that has been independently
developed and disclosed by others, or that otherwise has entered the public domain through lawful means. Nothing in this Agreement should be construed as
restricting the Executive’s right to engage in legally protected activities under applicable law.

 
(l) “Daily VWAP” shall mean for any VWAP Trading Day, the per share volume-weighted average price of the Company’s Class A Common Stock, as

displayed under the heading “Bloomberg VWAP” in respect of the period from the scheduled open of trading until the scheduled close of trading of the primary
trading session on such VWAP Trading Day. The Daily VWAP will be determined without regard to after-hours trading or any other trading outside of the
regular trading session.

 
(m) “Disability” shall mean Executive, as determined by a licensed physician:
 

(i) Is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be
expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months, or

 
(ii) By reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last

for a continuous period of not less than twelve (12) months, is receiving income replacement benefits for a period of not less than three (3) months under an
accident and health plan covering employees of the Company.
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(n) “Good Reason” shall mean, without the written consent of Executive, any one or more of the following events:
 

(i) a reduction in Executive’s current base salary or bonus target and/or a material reduction in any other component of compensation or
benefits Executive currently receives;

 
(ii) the Company’s breach of any material provision of this Agreement;
 
(iii) the Company requires Executive to move greater than fifty (50) miles from Executives current office in Las Vegas, Nevada (or the

Executive’s office outside Las Vegas pursuant to mutual, written agreement); and/or
 
(iv) a material diminution of Executive’s title, reporting structure, and/or duties for which you are currently responsible;
 

Provided, however, none of the foregoing events or conditions will constitute Good Reason unless (A) Executive provides the Company with a written
objection of the event or condition within ninety (90) days following the earliest date on which Executive has (or reasonably would be expected to have had)
knowledge of the existence of the condition; (B) the Company does not reverse or otherwise cure the event or condition to the extent curable within thirty (30)
days of receiving that written objection; and (C) Executive resigns from his position with the Company within thirty (30) days following the expiration of that
cure period.
 

(o) “Indemnification Agreement” means the agreement previously executed between Executive and the Company on or around January 10, 2023.
 
(p) “Invention” means all software programs, in source or object code form, algorithms, databases, data collections, formulas, ideas, developments,

improvements, discoveries and inventions (whether or not patentable), processes, techniques, trade secrets, know-how, technical and non-technical data,
designs, drawings, methods, devices, works of authorship, copyrights, copyright registrations and applications for copyright registration, trademarks, service
marks, trade dress, trademark registrations, applications for trademark registration, patents and patent applications, either authored, developed, conceived or
reduced to practice by Executive while in Rubicon’s employ, either solely or jointly with others, and whether or not during regular working hours, or authored,
developed, conceived or reduced to practice by Executive within one (1) year of the termination of Executive’s employment with Rubicon using Confidential
Information and which relate in any way to the actual or anticipated business or research or development of a Rubicon Companies, or which are suggested by
or result from any task assigned to the Executive or work performed by the Executive for or on behalf of a Rubicon Companies.

 
(q) “Person(s)” mean all individuals, partnerships, corporations, limited liability companies, firms, businesses, and other entities, other than Rubicon

Companies.
 
(r) “Pre-Termination Period” means the eighteen (18) month period immediately prior to the termination of Executive’s employment with Rubicon

Companies.
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(s) “Restricted Area” means the United States of America and any other geographic territory (a) that Executive managed for a Rubicon Companies

during the Pre-Termination Period, or (b) in which Executive provided services for a Rubicon Companies during the Pre-Termination Period, or (c) in which
Executive directly or indirectly supervised or managed Associates or Contractors during the Pre-Termination Period.

 
(t) “Restricted Period” means the period of time that Executive is employed by Rubicon and the 24-month period immediately following termination

of Executive’s employment, for any reason.
 
(u) “Rubicon Companies” means Rubicon Technologies, LLC and its parent(s), subsidiaries, related and affiliated companies and all divisions of

them, any other businesses that the foregoing entities may acquire or establish after the execution of this Agreement, and any successors and assigns of the
foregoing entities.

 
(v) “Sale Event” includes: (a) a sale(s) of the Company’s assets or shares with aggregate proceeds in any form greater than Three Hundred Million and

00/100 Dollars ($300,000,000); (b) the meaning ascribed in the Company’s Operating Agreement, as amended and includes a transaction pursuant to which a
special purpose acquisition company or other similar vehicle (or, in either case, a subsidiary thereof) acquires ownership of the Company or its operating
subsidiaries, whether by merger, purchase or otherwise; and (c) a minority recapitalization of the business with an investor investing new capital into the
Company and, upon such investment, then owning more than forty percent (40%) of the Company’s common stock.

 
(w) “VWAP Trading Day” shall mean a day on which trading in the Company’s shares generally occurs on the principal securities exchange on which

the shares is then listed.
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Exhibit 10.57

 
EXECUTIVE EMPLOYMENT AGREEMENT

 
This Employment Agreement (hereinafter the “Agreement”) is made and entered into by and between Rubicon Technologies, LLC, a Delaware

limited liability company (the “Company” or “Rubicon”), and Phil Rodoni (“Executive”), as of the date that the last party executes this Agreement (the
“Effective Date”).

 
WITNESSETH:

 
WHEREAS, the Company and Executive each desire to execute an agreement setting forth the terms and conditions of Executive’s employment by

the Company;
 
WHEREAS, with respect to Executive’s employment on or after the Effective Date, this Agreement shall supersede and extinguish that certain

Employment Agreement, dated on or about November 17, 2016, between Company and Executive, including all subsequent amendments thereto (the “Prior
Employment Agreement”);

 
NOW, THEREFORE, for and in consideration of the premises, the mutual promises, covenants and agreements contained herein, and other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1. Employment and Duties. The Company hereby employs Executive to serve as the Company’s Chief Executive Officer reporting directly to the

Board of Directors (“Board”) (or such other person as the Board may appoint), to perform such duties and responsibilities as are customarily performed by
persons acting in such capacity, and/or to serve in such other positions and to have such other duties and responsibilities as may be assigned to Executive from
time to time by the Board or a designee of the Board. In this capacity, Executive shall without limitation, serve as the Company’s primary decision maker and
most senior executive; shall update the Board on all matters of significance to the Company; act as the Company’s representative and spokesperson on all
matters of significance; and shall oversee all areas as assigned to Executive by the Board or the Board’s designee.

 
2. Conflicting Employment. Executive shall devote substantially all his professional time and effort to the duties hereunder during the term of this

Agreement. Executive agrees that, during his employment with Rubicon, Executive will not engage in any other employment, occupation, consulting, or other
business activity directly related to the Business of Rubicon, nor will Executive engage in any activities that conflict with Executive’s obligations to Rubicon.

 
Upon termination of Executive’s employment for any reason, Executive will cease holding any office(s), position(s) or title(s) that he then holds with the
Company or its subsidiaries, parent(s), or other affiliated entities and shall cooperate in the orderly transition of duties from Executive to whomever the Board
designates.
 

3. Term. The term of Executive’s employment under this Agreement shall be deemed to have commenced as of the Effective Date and shall continue
for three (3) years after the Effective Date unless terminated in accordance with Paragraph 13 of this Agreement (the “Term”).

 

Page 1 of 20



 

 
4. Compensation. For all services to be rendered by Executive for Rubicon during the Term, the Company shall pay Executive an initial base salary in

Year 1 of the Term of Eight Hundred Thousand Dollars and Zero Cents ($800,000.00) per year (the “Base Salary”), less applicable deductions and
withholdings, payable in substantially equal monthly or more frequent installments as is customary under the Company’s normal payroll practices from time to
time for its senior management employees. The Board shall review Executive’s Base Salary no less frequently than annually for the purpose of making
adjustments, if any, to Executive’s Base Salary. For the avoidance of doubt, Executive’s Base Salary may or may not be adjusted after Year 1 of the Term, as
determined by the Board in its sole discretion after taking into account such factors as the Board deems relevant including, without limitation, changes in the
cost of living, Executive’s performance, and the performance of the Company.

 
5. Annual Bonus; Restricted Stock Unit Awards. Executive shall be eligible for an annual cash bonus pursuant to the terms of the Incentive Program,

or any successors thereto, based on achievement of the performance standards set forth under such plan(s), as determined by the Company in its sole discretion
(the “Annual Bonus”); provided that Executive’s annual target bonus amount for 2023 will be one hundred percent (100%) of Executive’s Base Salary (the
“Bonus Percentage”). Executive’s annual target bonus amount for Years 2 and 3 of the Term will be one hundred percent (100%) of Executive’s then
prevailing annual base salary, provided, however, the Board retains the discretion to adjust Executive’s Annual Bonus amount in Years 2 and 3 of the Term
based on Executive’s performance, the Company’s performance, and any other factors the Board deems relevant in its sole discretion. Executive shall also be
eligible for awards under Rubicon Global Holdings, LLC’s incentive plans, or any successors thereto, based on the conditions set forth under such plans. In
addition, during the first year of the Term, Executive will be awarded 2,000,000 Restricted Stock Units under the Rubicon Technologies, Inc. 2022 Equity
Incentive Plan (the “Plan”) valued at $1.75 per share, which award shall vest on December 15, 2023, notwithstanding any provisions in the Plan to the
contrary, as approved by the Compensation Committee of the Company’s Board of Directors. In each of the second and third years of the Term, Executive will
be awarded $5,850,000 of Restricted Stock Units under the Plan, which awards shall vest in accordance with the terms of the Plan. For the avoidance of doubt,
the number of Restricted Stock Units granted in the second and third years of the Term will be determined based on the then-current fair market value of the
Company as calculated by taking the lowest Daily VWAP of the Common Stock for the three (3) consecutive VWAP Trading Days immediately preceding the
grant date. All grants of Restricted Stock Units will be subject to the terms and conditions of the Plan’s Grant Notice for Restricted Stock Unit Award (the
“Grant Notice”), which Executive must execute at the time of each award in order to receive the award. Each Grant Notice will be subject to the terms of the
Plan in effect at the time of each granting. Notwithstanding the foregoing, upon a Sale Event or a Change in Control (each as defined below), all granted and
then unvested RSUs shall automatically vest in full, and Executive additionally shall be entitled to receive acceleration and vesting in full of all remaining
RSUs that would otherwise have been granted during the remainder of the Term (the “Remaining RSUs”), which shall be granted within thirty (30) days after
the closing of a Sale Event or Change in Control, as applicable. The Remaining RSUs shall be granted at as assumed grant price equal to the lower of: (1) the
most recent grant price at which shares were granted to Executive or (2) the price per share appliable to the Sale Event or Change in Control.
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6. Special Bonus. Upon the completion of a Sale Event or Change in Control, Executive shall receive a one-time bonus in the amount of Eight Million

Five Hundred Thousand and 00/100 Dollars ($8,500,000.00), less applicable deductions and withholdings, payable within fifteen (15) days after the close of a
Sale Event or Change in Control (the “Special Bonus”). For avoidance of doubt, Executive shall be eligible for only one (1) Special Bonus during the Term of
the Agreement, no matter the number of Sale Events or Changes in Control that take place during the Term.

 
7. Retention Bonus. The Company has determined that certain key employees will be necessary to support a potential Change in Control or Sale

Event. Accordingly, and subject to the terms and conditions below, Executive will be eligible to receive a “Retention Bonus” equal to two hundred percent
(200%) of the Base Salary, which shall be payable two (2) years after the closing of any Sale Event or Change in Control, as applicable (the “Retention
Bonus”) provided that Executive remains employed on the two-year anniversary of the Change in Control or Sale Event. If the Company terminates
Executive’s employment without Cause or if Executive terminates his employment for Good Reason, before the Retention Bonus becomes due, Executive shall
be entitled to a prorated Retention Bonus calculated by multiplying two hundred percent (200%) of Executive’s Base Salary by a fraction, which numerator
shall be the number of full months that Executive has worked since the close of the Sale Event or Change in Control, as applicable, and denominator shall be
twenty-four (24), which shall be paid within thirty (30) days of Executive’s termination. For the avoidance of doubt, Executive shall not be entitled to any
portion of the Retention Bonus if the Company terminates Executive’s employment for Cause or Executive terminates his employment without Good Reason
before the two-year anniversary of a Change in Control or Sale Event. Executive shall only be eligible for one (1) Retention Bonus, no matter how many Sale
Events or Changes in Control take place during the Term of this Agreement.

 
8. Expenses. So long as Executive is employed hereunder, Executive shall be entitled to receive reimbursement for, or seek payment directly by the

Company of, all reasonable business expenses incurred by Executive in accordance with applicable policies, practices, and procedures of the Company.
 
9. Employee Benefits. So long as Executive is employed hereunder, Executive will be entitled to participate in the Company’s employee benefit,

bonus, and other such plans and programs (including but not limited to medical, disability, life insurance, and 401(k) plans) covering members of senior
management of the Company and perquisites as may be offered by the Company from time to time, subject to the generally applicable eligibility and other
provisions of such plans, programs, and arrangements as in effect from time to time. Executive also shall be entitled to vacation annually in accordance with
the Company’s vacation policies applicable to members of senior management of the Company in effect at the time the vacation is to be taken.

 
10. D&O Insurance and Related Indemnification. For the duration of the Term, the Company agrees to maintain at least the current limits of coverage

in their current Directors and Officers Liability Insurance policy.
 
11. Office. The parties acknowledge that Executive’s principal place of residence and office currently is located in Point Reyes Station, California, but

agree that Executive may decide to relocate away from Point Reyes Station, California and that it is not a requirement of Executive’s position that he reside in
Point Reyes Station, California (or where his principal office is located); provided, however, that Executive will be available and able to perform his job duties
without imposing any undue burden (financial or otherwise) on the Company. In addition, in the event Executive relocates to a state other than California,
Executive shall cooperate with the Company, in good faith, regarding any revisions to this Agreement that may be needed to make all provisions hereunder
enforceable under applicable state and local law.
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12. Continued Employment Upon a Change in Control. For the eighteen (18) months following the completion of a Change in Control, Executive

shall be entitled to receive the same Base Salary, Annual Bonus opportunity, and Restricted Stock Award (or a materially equivalent opportunity), each as are in
effect at the time of the completion of a Change in Control, and shall be eligible for employee benefits offered by the Company. If at any time Executive
resigns for Good Reason or is terminated without Cause prior to the completion of such an eighteen-month continued employment period, Executive shall
receive payment of: (a) his annual Base Salary already due and owing at the time of Executive’s effective termination or resignation, (b) his annual Base Salary
for the remainder of Executive’s eighteen-month period following the completion of a Change in Control, and (c) a pro-rated Annual Bonus through the date of
Executive’s resignation for Good Reason or termination without Cause. For the avoidance of doubt, Executive (i) only shall be entitled to receive the greater of
any payments due under this Paragraph 12 and any payments that Executive is entitled to under Paragraph 13 of this Agreement; and (ii) shall not be entitled to
any payments under this Paragraph 12 for a termination of employment other than as specified herein

 
13. Termination and Severance. Executive’s employment with the Company may be terminated at any time by Company or Executive as follows:
 

(a) Termination by the Company for Cause or by Executive other than for Good Reason. If Executive’s employment with the Company is
terminated by the Company for Cause, Executive shall receive no further compensation other than: (i) Executive’s Base Salary as of the date of termination of
Executive’s employment and other compensation as accrued and payable through the date of such termination, including any earned but unpaid Special Bonus
and Retention Bonus (or pro-rata portion thereof); (ii) reimbursement for any outstanding business expenses submitted in accordance with the Company’s
policies and procedures; (iii) any benefits to which Executive and Executive’s eligible dependents and/or beneficiaries are then entitled to receive, subject to
the terms and conditions of any benefit plan or program maintained by the Company (collectively, the “Accrued Compensation”). For clarification, Executive
shall not be entitled to receive any annual cash bonus or other annual incentive award bonus for the applicable performance period if terminated for Cause, and
any such bonus payments shall not be considered Accrued Compensation under these circumstances. If Executive terminates his employment other than for
Good Reason, Executive shall provide the Company written notice of no less than thirty (30) days, and Executive shall receive any Accrued Compensation.
Any Accrued Compensation set forth in subsections 13(a)(i) and (ii) above shall be paid to Executive pursuant to the Company’s normal payroll practices for
its senior management employees unless otherwise required by applicable law. Any awards or benefits payable to Executive shall be paid pursuant to the
Company’s normal practices or as otherwise required by applicable law and/or the terms of the plan or policy pursuant to which such award and benefits are
paid.

 
(b) Termination by the Company other than for Cause or by Executive for Good Reason. In the event that Executive’s employment with the

Company is terminated by the Company other than for Cause or by Executive for Good Reason, then Executive shall receive as follows (with such amounts
payable irrespective of whether or not Executive obtains subsequent employment):

 
i. All Accrued Compensation as of Executive’s termination date and any other awards or benefits payable to Executive pursuant to

the terms of any then-existing plan or policy of the Company (which shall be paid irrespective of whether Executive executes the Separation Agreement);
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ii. Provided Executive executes and does not revoke, within any legally required period beginning on the date of Executive’s

execution, a confidential general release and separation agreement in a form satisfactory to the Company (the “Separation Agreement”), then Executive will
receive (1) a prorated bonus amount for the annual performance period up to and including the Executive’s termination date, subject to standard deductions and
withholdings. For purposes of this prorated bonus, the Executive shall be presumed to have achieved his individual goals for the year. The prorated bonus shall
be subject to a final determination of the Company’s performance and the final payout percentage for this metric. Any such pro rata bonus amount shall be paid
in equal installments pursuant to the Company’s regular payroll schedule beginning after the Company makes a final determination of the Company’s
performance and the final payout percentage for this metric and concluding twelve (12) months after the first payment is made; (2) a severance payment equal
to twelve (12) months of the Executive’s Base Salary then in effect, subject to standard deductions and withholdings, to be paid out over a period of twelve (12)
months in equal installments pursuant to the Company’s regular payroll schedule; (3) reimbursement by the Company of Executive’s COBRA premiums, if
any, at the coverage levels in effect immediately prior to the date Executive terminates employment until the end of the twelfth (12th) month following the
termination of employment date (the “COBRA Premium Payments”). Executive expressly agrees to notify the CEO of the Company immediately upon starting
“New Employment,” which will terminate the Company’s obligation to make any remaining COBRA Premium Payments. “New Employment,” as used in this
subparagraph, means full-time employment where Executive is eligible for medical and dental insurance coverage; (4) outplacement services through one or
more outside firms of the Executive’s choosing up to an aggregate of $7,500, with such services to extend until the first to occur of (x) six (6) months following
the termination of Executive’s employment, or (y) the date the Executive secures full time employment; and (5) the accelerated vesting of all granted, but then
unvested, RSUs and a one-time grant of fifty percent (50%) of the RSUs that would have been granted to Executive during the remainder of the Term, which
such RSUs calculated as of the date of Employee’s separation (the “Separation Date”).

 
(c) Disability. In the event of termination of Executive’s employment following Disability, then Executive shall receive as follows:
 

i. all Accrued Compensation;
 
ii. Provided Executive executes and does not revoke, within any legally required period beginning on the date of Executive’s

execution, the Separation Agreement, then Executive will receive: (1) COBRA Premium Payments. Executive expressly agrees to notify the CEO of the
Company immediately upon starting New Employment, which has the same definition as in Paragraph 13(b)(ii); and (2) the accelerated vesting of all granted,
but then unvested, RSUs and a one-time grant of fifty percent (50%) of the RSUs that would have been granted to Executive during the remainder of the Term,
which such RSUs calculated as of the Separation Date.

 
(d) Death. In the event of termination of Executive’s employment upon Executive’s death during the Term, the following shall be paid or

otherwise provided to Executive’s estate as follows:
 

i. all Accrued Compensation; and
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ii. the accelerated vesting of all granted, but then unvested, RSUs and a one-time grant of fifty percent (50%) of the RSUs that

would have been granted to Executive during the remainder of the Term, which such RSUs calculated as of the Separation Date.
 

14. Representations and Acknowledgments.
 

(a) Protection of Legitimate Interests. Executive acknowledges and agrees that, in Executive’s position with Rubicon, Executive will be
responsible for: (i) actively conducting Rubicon’s business, (ii) overseeing Rubicon’s activities, (iii) developing and implementing strategies on behalf of
Rubicon, and (iv) affecting customers everywhere that Rubicon conducts the lines of business within Executive’s areas of responsibilities. Accordingly,
Executive acknowledges and agrees that the promises set forth in this Agreement are intended to protect Rubicon’s legitimate interests, including its
Confidential Information, business relationships, goodwill, and workforce, and that the terms of this Agreement (i) are reasonable and necessary to protect
Rubicon’s legitimate interests; (ii) will not prevent Executive from earning or seeking a livelihood; and (iii) shall apply wherever permitted by law. Executive
further recognizes that, given Rubicon’s providing Executive with access to its Confidential Information and its longstanding customer relationships, Executive
possesses information allowing him to unfairly convert Rubicon’s business, customer accounts, vendor relationships and goodwill of customers, vendors and
employees for use by Executive and other persons or entities in competition with Rubicon, and that this would cause Rubicon to suffer immediate and
irreparable injury, for which monetary damages will not be sufficient to make Rubicon whole.

 
(b) No Other Agreement or Understanding. Executive represents and warrants that Executive is not a party to any agreement or

understanding that would impair Executive’s ability to enter into this Agreement or otherwise preclude or restrict Executive’s employment with Rubicon, and
that Executive’s execution of this Agreement and employment with Rubicon will not violate any other agreement or understanding to which Executive is
bound.

 
(c) Survival. If, after executing this Agreement, Executive: (i) is promoted to, assigned to, or otherwise assumes one or more positions or

functions other than or in addition to Executive’s position or functions at the time Executive signed this Agreement, regardless of title, or (ii) is transferred or
assigned to or otherwise works for any affiliate, subsidiary or other division or business unit of Rubicon, the terms of this Agreement shall continue to apply
with full force and effect. Executive acknowledges and understands that unless and until a subsequent written Agreement is signed by all parties to this
Agreement that expressly supersedes this Agreement, this Agreement will continue in full force and effect. Executive understands and agrees that the
obligations and restrictions imposed under this Agreement shall apply after the termination of employment, regardless of whether such termination is voluntary
or involuntary, or is with or without cause or notice.
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15. Non-Disclosure of Confidential Information. At no time, either during or after the termination of employment, shall Executive directly or

indirectly obtain, disclose or use for Executive or any Person, or aid others in obtaining, disclosing or using any Confidential Information of Rubicon, other
than as may be required in the performance of duties for and as authorized by Rubicon. All Confidential Information is and shall remain the sole property of
Rubicon. Notwithstanding anything to the contrary, this Agreement shall not prevent Executive from revealing evidence of criminal wrongdoing to law
enforcement or prohibit Executive from divulging Confidential Information by order of court or agency of competent jurisdiction, or from making other
disclosures that are protected under the provisions of law or regulation and/or as provided in Paragraph 31. Nothing in this Agreement prohibits Executive from
reporting possible violations of law or regulation to any governmental agency or entity, including but not limited to the Department of Justice, the Securities
and Exchange Commission, the Congress, and any Inspector General, or making other disclosures that are protected under the whistleblower provisions of
applicable law or regulation. Executive further acknowledges and agrees that Rubicon has provided Executive with written notice that the Defend Trade Secrets
Act, 18 U.S.C. § 1833(b), provides an immunity for the disclosure of a trade secret to report suspected violations of law and/or in an anti-retaliation lawsuit.
Pursuant to the Defend Trade Secrets Act, Employee understands that: An individual may not be held criminally or civilly liable under any federal or state trade
secret law for the disclosure of a trade secret that: (a) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made in a complaint or other document that is
filed under seal in a lawsuit or other proceeding. Further, an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of
law may disclose the employer’s trade secrets to the attorney and use the trade secret information in the court proceeding if the individual: (a) files any
document containing the trade secret under seal; and (b) does not disclose the trade secret, except pursuant to court order.

 
16. Return of Rubicon Property and Confidential Information. Executive acknowledges and agrees that Executive has no expectation of privacy with

respect to Rubicon’s telecommunications, networking, or information processing systems (including, without limitation, stored company files, e- mail
messages, and voice messages) and that Executive’s activity and any files or messages on or using any of those systems may be monitored at any time without
notice. Executive further acknowledges and agrees that all records, files, customer order guides, pricelists, photo/videographic materials, computers, and
computer related equipment (e.g., hardware, software, disks, electronic storage devices, etc.), cell phones, smart phones, Blackberries, personal data assistants,
keys, equipment, access cards, passwords, access codes, badges, credit cards or other tangible material, and all other documents, including but not limited to
Confidential Information, that Executive receives, acquires, produces or has access to as a result of his employment with Rubicon (regardless of the medium in
which any information is stored) (collectively “Property”), are the exclusive property of Rubicon. Upon request of the Company, and in any event, upon the
termination of Executive’s employment with the Company, Executive shall return to Rubicon all Property of Rubicon and all copies thereof in Executive’s
possession or control, in all formats (whether tangible, electronic, or otherwise), including all Confidential Information, documents, copies, recordings of any
kind, papers, computers and computer equipment, mobile devices, external storage devices, smart phones, tablets, USB devices, computer records or programs,
electronic files, drawings, manuals, letters, notes, notebooks, reports, formulae, memoranda, client lists, keys, passwords, login credentials, and other material
in Executive’s possession or under Executive’s control that relate to the business of Rubicon and that Executive obtained in connection with employment with
any Rubicon Companies. Executive will not copy, delete, or alter any information contained upon Executive’s Rubicon computer or Rubicon equipment before
Executive returns it to Rubicon. Between five (5) and ten (10) business days after Executive’s last day of employment at the Company, or earlier if requested
by the Company, Executive will provide the Company with a written statement signed under the penalty of perjury attesting to having deleted all Confidential
Information from Executive’s personal electronic devices. In addition, at any time after Executive or the Company provides notice of termination of
employment, or any time after Executive’s termination date is otherwise known, up until ten (10) business days after Executive’s last day of employment at the
Company, the Company may elect to inspect Executive’s personal electronic devices to remove and/or preserve any Company Property and/or to investigate
any suspected misappropriation of Company Property. Notwithstanding anything herein to the contrary, Executive may retain copies, including electronically
stored copies, of any and all Property that relates to Executive’s compensation and/or benefits, as well as drafts and final versions of any and all written
agreements between Executive and the Company.
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17. Non-Disparagement and Non-Interference. Executive covenants and agrees, except as inconsistent with Paragraph 31, not to make any negative

statements or to take any action which disparages or criticizes the Company, including its officers, directors, management, Executives, suppliers, products and
services. Executive understands and agrees that this restriction prohibits Executive from making disparaging or defamatory remarks toward or complaints about
the Company, its officers, board, board of advisors, management, Executives, suppliers, or products in their capacities as such (1) to any member of the general
public, including, but not limited to, any customer or vendor of the Company; or (2) to any current or former officer, manager or Executive of any of the
Company; or (3) to any member of the press or other media. If Executive receives a subpoena or other legal document concerning Executive’s employment
with the Company, then, to the extent permitted by law and provided it is consistent with Paragraph 31 of this Agreement, Executive agrees to notify the Chief
Executive Officer within ten (10) business days of receipt of the legal document requiring Executive to provide this information and to make reasonable efforts
to produce documents subject to confidentiality and/or protective order(s).

 
Nothing in this Agreement is intended to or does in any way: (i) prevent Executive from discussing or disclosing information about unlawful acts in the
workplace, such as harassment (including sexual harassment), discrimination, sexual assault, or any other conduct that Executive has reason to believe is
unlawful; (ii) waive any rights which cannot be waived by agreement; or (iii) prevent Executive from otherwise disclosing information as permitted or required
by law.
 

18. Certification and Exit Interview Requirement. Executive agrees that, upon Rubicon’s request, at any time during Executive’s employment and
thereafter for twelve (12) months following the termination of Executive’s employment with Rubicon, Executive shall certify Executive’s compliance with the
obligations contained in this Agreement by submitting to Rubicon a statement under penalty of perjury stating that Executive has fully complied and continues
to comply with the restrictions contained in this Agreement. Executive shall describe in detail any breaches of this Agreement in the statement. Executive also
agrees to be available for an exit interview with a designated Rubicon representative to answer questions regarding Executive’s departure. Executive also
agrees to execute an exit interview certification affirming Executive’s compliance with his obligations in this Agreement.
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19. Ownership of Inventions.
 

(a) Executive shall disclose all Inventions promptly and fully to Rubicon.
 
(b) Except as excluded in Paragraph 19(e) below, Executive hereby assigns to Rubicon all of Executive’s right, title, and interest in and to all

Inventions and agrees that all such Inventions shall be Rubicon’s sole and exclusive property to the maximum extent permitted by law.
 
(c) Executive shall at the request of Rubicon (but without additional compensation from Rubicon): (i) execute any and all papers and perform

all lawful acts that Rubicon deems necessary for the preparation, filing, prosecution, and maintenance of applications for United States patents or copyrights
and foreign patents or copyrights on any Inventions, (ii) execute such instruments as are necessary to assign to Rubicon or to Rubicon’s nominee, all of
Executive’s right, title, and interest in any Inventions so as to establish or perfect in Rubicon or in Rubicon’s nominee, the entire right, title, and interest in such
Inventions, and (iii) execute any instruments and perform all lawful acts necessary or that Rubicon may deem desirable to confirm, perfect, record, protect,
register or enforce Rubicon’s rights in any Inventions, including in connection with any continuation, renewal, or reissue of any patents in any Inventions,
renewal of any copyright registrations for any Inventions, or in the conduct of any proceedings or litigation relating to any Inventions. All expenses incurred by
the Executive by reason of the performance of any of the obligations set forth in this Paragraph 19(c) shall be borne by Rubicon.

 
(d) Concurrent with Executive’s execution of this Agreement, Executive lists and provides a brief description below of all unpatented

inventions and discoveries, if any, made or conceived by Executive prior to the Effective Date that are owned by Executive and are to be excluded from this
Agreement. If no such list is provided below at the time of execution of this Agreement, it shall be conclusively presumed that Executive has waived any right
Executive may have to any such invention or discovery which relates to Rubicon’s business.

 
LIST ANY EXCEPTIONS:

 
  
  
  

 
(e) Provisions (a) through (d) of this Paragraph 19 regarding assignment of right, title, and interest do not apply to Inventions for which

assignment is prohibited by California Labor Code Section 2870 or any like statute of any other state. Executive is hereby notified of Executive’s rights under
California Labor Code Section 2870 which provides: “(a) Any provision in an employment agreement which provides that an employee shall assign, or offer to
assign, any of his or her rights in an invention to his or her employer shall not apply to an invention that the employee developed entirely on his or her own
time without using the employer’s equipment, supplies, facilities, or trade secret information except for those inventions that either: (1) Relate at the time of
conception or reduction to practice of the invention to the employer’s business, or actual or demonstrably anticipated research or development of the employer;
or (2) Result from any work performed by the employee for the employer. (b) To the extent a provision in an employment agreement purports to require an
employee to assign an invention otherwise excluded from being required to be assigned under subdivision (a), the provision is against the public policy of this
state and is unenforceable.”
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20. Remedies for Breach. Executive agrees that any breach of this Agreement by Executive will cause Rubicon to suffer immediate and irreparable

injury, for which there is no adequate remedy at law. In the event of a breach or threatened breach of any of the terms of this Agreement, Rubicon’s remedies
for breach of the Agreement shall be cumulative, the pursuit of one remedy shall not be deemed to exclude any other remedies, and the running of the period of
the restrictions set forth in this Agreement shall be tolled during the continuation of any such breach by Executive and the running of the period of such
restrictions shall commence only upon compliance by Executive with the restrictions in this Agreement. Executive further agrees that, in the event of a breach
or threatened breach of any of the terms of this Agreement, Rubicon shall be entitled to seek and obtain enforcement of this Agreement by means of a decree of
specific performance, a temporary restraining order, a preliminary or permanent injunction, and any other remedies at law or equity which may be available.
Executive shall reimburse Rubicon for all reasonable attorneys’ fees and costs incurred by Rubicon in enforcing this Agreement.

 
21. Other Agreements. In the event Executive executed other written agreements relating to this subject matter with Rubicon, and/or in the event

Executive enters into other written agreements that contain provisions similar to the provisions contained herein, all such provisions shall be interpreted to
provide Rubicon with cumulative rights and remedies and the benefits and protections provided to Rubicon under each such agreement shall be given full force
and effect. Without limitation of the foregoing, Executive expressly acknowledges and agrees that any previous arbitration, non-disclosure, or non-
disparagement agreements between Executive and Rubicon, including, without limitation, Executive’s obligations under any Rubicon Global Holdings, LLC
Profit Participation Plan and any Incentive Unit Award Agreement, shall remain in full force and effect notwithstanding this Agreement (the “Other
Agreements”).

 
22. Successors and Assigns. Executive expressly agrees that this Agreement, including the rights and obligations hereunder, may be transferred and/or

assigned by Rubicon without the further consent of Executive, and that this Agreement is for the benefit of and may be enforced by Rubicon, its present and
future successors, assigns, subsidiaries, affiliates, and purchasers, but is not assignable by Executive.

 
23. Third Party Beneficiaries. This Agreement is intended to benefit each and every entity in the Rubicon Companies and any successors or assigns of

Rubicon for which Executive performs services, for which Executive has customer contact, or about which Executive receives Confidential Information and
may be enforced by any such entity. Executive agrees and intends to create a direct, consequential benefit to the Rubicon Companies regardless of the Rubicon
Companies Company with which Executive is affiliated.

 
24. Construction of Covenants. The covenants contained herein shall be presumed to be enforceable, and any reading causing unenforceability shall

yield to a construction permitting enforcement. If a court finds that any provision in this Agreement is overly broad such that it is unenforceable under
applicable state law, the court may modify that provision to narrow its scope to the extent necessary to render it enforceable.
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25. Code Section 409A. Certain compensation and benefits payable under this Agreement are intended to be exempt from the requirements of

Section 409A of the Internal Revenue Code of 1986, as amended, and regulations and other official guidance thereunder (“Code Section 409A” including
without limitation applicable exclusions first for short-term deferrals and then for separation pay arrangements), and any other compensation and payments are
intended to comply with Code Section 409A. The provisions of this Agreement shall be construed and interpreted in a manner that compensation and benefits
are either exempt from or compliant with the application of Code Section 409A, and which does not result in additional tax or interest to Executive under Code
Section 409A; provided, however, the Company shall not have any liability to reimburse Executive for any liabilities under Code Section 409A.

 
Notwithstanding any other provision of this Agreement to the contrary, if upon Executive’s termination of employment Executive is a specified employee, as
defined in Code Section 409A(a)(2)(B), and if any portion of the payments or benefits to be received by Executive upon separation from service would be
considered deferred compensation under Code Section 409A, then such payments shall be delayed until the earliest of (a) the date that is at least six months
after Executive terminates employment for reasons other than Executive’s death, (b) the date of Executive’s death, or (c) any earlier specified date that does not
result in additional tax or interest to Executive under Code Section 409A. As soon as practicable after the expiration of such period, the entire amount of the
delayed payments shall be paid to Executive in a single lump sum.
 
For purposes of this Agreement, references to a termination of employment shall be construed consistently with the definition of a “separation from service”
under Code Section 409A and each payment under this Agreement shall be treated as a separate payment. With respect to any taxable reimbursements or in-
kind benefits provided for under this Agreement or otherwise payable to Executive, the Company (a) shall make all such reimbursements no later than
Executive’s taxable year following the taxable year in which the expense was incurred, (b) the amount of expenses eligible for reimbursement, or in-kind
benefits provided, during any calendar year shall not affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other calendar
year, and (c) the right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for other benefits. Each payment and benefit payable
under this Agreement is intended to constitute separate payments for purposes of Section l.409A-2(b)(2) of the Treasury Regulations.
 

26. Code Section 280G. In the event amounts payable hereunder are contingent on a change in control for purposes of Code Section 280G and it is
determined by a tax practitioner retained by the Company that any payments made or provided to the Executive in connection with this Agreement or otherwise
(“Total Payments”) would be subject to the excise tax under Code Section 4999 (the “Parachute Tax”), such payments otherwise to be paid under this Plan
will be payable in full or, if applicable, in such lesser amount which would result in no portion of the Total Payments being subject to the Parachute Tax,
whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Parachute Tax, results in the receipt by the
Executive, on an after-tax basis, of the greatest amount of Total Payments. The reporting and payment of any Parachute Tax will be the responsibility of the
Executive and neither the Company nor any other member of Rubicon will provide a gross-up or any other payment to compensate the Executive for the
payment of the Parachute Tax. The Company will withhold from such payments any amounts it reasonably determines is required under Code Section 4999(c).

 

Page 11 of 20



 

 
27. Notices. All notices, requests, demands and other communications required or permitted hereunder shall be in writing and be deemed to have been

duly given if delivered or three days after mailing if mailed, first class, certified mail, postage prepaid:
 
To the Company:
 
Rubicon Technologies, LLC
950 East Paces Ferry Road NE
Atlanta, Georgia 30326
Attn: Chief Executive Officer
 
To the Executive:
 
Phil Rodoni
PO Box 1296
Point Reyes Station, California 94956
 

Any party may change the address to which notices, requests, demands and other communications shall be delivered or mailed by giving notice thereof to the
other party in the same manner provided herein.
 

28. Non-Impairment of Statutory and Common Law. Nothing in this Agreement shall relieve Executive of any duties or obligations Executive has to
Rubicon under statutory or common law, which include but are not limited to: fiduciary duties, the duty of loyalty, the duty not to tortiously interfere with
business relationships, the duty not to engage in unfair competition, and the duty not to misappropriate any Company trade secrets.

 
29. Entire Agreement; Reasonable and Necessary; Severability; Enforceability; Non- Waiver. Except for the Other Agreements, each of which shall

continue in full force and effect, this Agreement constitutes the entire agreement between Executive and the Company regarding the terms of Executive’s
employment with the Company and the termination thereof and supersedes any other prior written or oral understandings. The terms and provisions of this
Agreement are severable and if any term or provision is held to be unenforceable, it shall be enforced to the maximum extent allowable under the law and
reformed or severed to the minimum extent necessary to render it or the Agreement enforceable. Any such alteration shall not affect the validity and
enforceability of any other term or provision. Executive acknowledges that the obligations contained in this Agreement are not indivisible to any extent but are
fully divisible and reformable or severable as legally necessary whether through alteration of a word, clause, or sentence. Rubicon’s or Executive’s failure to
act upon any breach of this Agreement or waiver of any such breach shall not constitute a waiver of any preceding or succeeding breach, or of any other right.
Moreover, at the time of signing this Agreement, Executive agrees that he does not have Good Reason to terminate this Agreement. Nothing in this clause is
intended to waive Executive’s right to recover, or for Company to pay Executive, compensation due as of the Effective Date (i.e., annual compensation, annual
bonus, equity awards, etc.) or reimbursement of reasonable business expenses incurred prior to the Effective Date.

 

Page 12 of 20



 

 
30. Cooperation. During the Term of this Agreement and while employed by the Company and after his termination for any reason, Executive agrees

to be reasonably available to the Company to respond to reasonable requests by the Company for information pertaining to or relating to the Company and/or
any of the Rubicon Companies or any of their agents, officers, directors, managers, executives, or employees which may be within the knowledge of Executive.
Executive will cooperate fully with the Company in connection with any and all existing or future depositions, litigations and/or investigations (including
internal investigations) brought by or against the Company or any of the Rubicon Companies or any of their agents, officers, directors, managers, executives or
employees, whether administrative, civil or criminal in nature, in which and to the extent the Company, in its sole discretion, deems Executive’s cooperation
necessary. This cooperation may include without limitation making himself available to participate in any proceeding, inquiry, and/or investigation involving
any of the Rubicon Companies, allowing himself to be interviewed by representatives of the Rubicon Companies, participating as requested in interviews
and/or preparation by any of the Rubicon Companies of other witnesses, appearing for depositions and testimony without requiring a subpoena, and producing
and/or providing any documents and/or information. Executive also understands and agrees to provide only honest, accurate, and complete information in
connection with any and all existing or future depositions, litigations and/or investigations (including internal investigations) brought by or against the
Company or any of the Rubicon Companies in which and to the extent the Company deems Executive’s cooperation necessary. Executive also represents and
agrees that he has not and will not withhold, tamper with or fail to communicate relevant information and will provide and maintain all relevant information as
directed by the Rubicon Companies. Executive hereby further agrees to execute all documents and take such other actions as the Company may reasonably
request in order to accomplish the purposes of this Agreement. The Company will reimburse Executive for reasonable out-of-pocket expenses (including,
without limitation, any attorneys’ fees incurred by counsel engaged by Executive with respect to such services provided that the Company’s obligation to
reimburse Executive for attorneys’ fees in connection with this Paragraph is limited to a number of attorney hours equivalent to the number of hours Executive
spends cooperating under this Paragraph) incurred as a result of such cooperation (this does not include an hourly fee payable to Executive), provided that
Executive complies with all Company policies and/or directions for submission of expense reimbursement requests. The prior sentence is not intended to affect
the substance of any testimony or cooperation that Executive provides.

 
31. Cooperation with Government Agencies and Regulatory Organizations. Nothing in this Agreement (or any other policy, plan, or program of the

Company) is intended to, or shall be deemed to, prohibit or restrict Executive in any way from communicating directly with, reporting to, cooperating with,
responding to any inquiry from, or providing testimony before, the Securities and Exchange Commission, FINRA, or any other self-regulatory organization, or
any other federal or state regulatory authority, or governmental agency or entity, regarding any possible securities violation or other possible violation of law or
this Agreement or its underlying facts and circumstances. In addition, nothing in this Agreement is intended, or shall be deemed, to interfere with Executive’s
ability to file a charge or complaint with the Equal Employment Opportunity Commission or any other federal, state, or local government agency or
commission, including those agencies responsible for enforcing equal opportunity laws or limit Executive’s ability to participate in any investigation or
proceeding conducted by any such agency or commission. Moreover, Executive is not required to provide advance notice to, or have prior authorization from,
the Company in order to engage in any of the foregoing activity referenced in this Paragraph. Without prior authorization of the Chief Executive Officer of the
Company, however, the Company does not authorize Executive to disclose to any third party (including any government official or any attorney Executive may
retain) any communication that is covered by the Company’s attorney-client or other privilege.
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32. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but such counterparts

shall together constitute but one and the same agreement. The exchange of a fully-executed Agreement (in counterparts or otherwise) by electronic
transmission in .PDF format or by facsimile shall be sufficient to bind the parties to the terms and conditions of this Agreement. A facsimile or scanned (e.g.,
.PDF, etc.) signature shall be deemed to be an original.

 
33. Headings. The paragraph headings in this Agreement are inserted for convenience of reference only and shall not constitute a part hereof or affect

the interpretation hereof.
 
34. Governing Law. This Agreement shall be governed, construed, and interpreted under and in accordance with the laws of the State of California,

without regard to any conflict of laws principles that would direct the application of another jurisdiction’s laws.
 
35. Mandatory Binding Arbitration.
 

35.1 Mandatory Arbitration of All Dispute. This Paragraph 35 shall be governed by and interpreted in accordance with the Federal Arbitration
Act (the “FAA”), and, to the extent, if any, that the FAA is held not to apply, by the laws of the State of California without regard to its conflict of laws
provision. Executive and the Company agree that any controversy, claim, or dispute between or among them that cannot be resolved shall be adjudicated
exclusively by final and binding individual arbitration in San Francisco, California or another agreed-upon location. The parties agree that the American
Arbitration Association (the “AAA”) shall be the exclusive provider for all arbitrations, and Executive and the Company agree not to file, institute, or maintain
any arbitration other than with the AAA. The arbitration will be governed by the AAA Employment Arbitration Rules and Mediation Procedures (available at
www.adr.org/employment) and subject to the AAA Employment Due Process Protocol, if applicable, except as they are modified by the parties. Unless
otherwise agreed by the parties, the arbitration will be submitted to a single arbitrator selected in accordance with AAA rules. The arbitrator must follow
applicable law and may award only those remedies (including, without limitation, attorney’s fees and costs) that would have been available had the claim(s)
been heard in court. In addition, the arbitrator is required to issue a written arbitration award setting forth the essential findings and conclusions on which any
award is based. The Company will pay all arbitration administrative fees (including filing fees), the arbitrator’s fees and costs, and any other fees or costs
unique to arbitration. The Company will pay the arbitration administrative fees, the arbitrator’s fees and costs, and any other fees or costs unique to arbitration
within one hundred eighty (180) days of receipt of an invoice from the AAA setting forth the full amount of unique arbitration fees and costs due. Each party
shall be responsible for paying his/its own litigation costs for the arbitration, including, but not limited to, attorneys’ fees, witness fees, transcript fees, or other
litigation expenses that each party would otherwise be required to bear in a court action, subject to any relief awarded by the arbitrator in accordance with
applicable law. The parties shall be entitled to conduct adequate and reasonable discovery in accordance with the AAA Rules and the applicable provisions of
the California Code of Civil Procedure. The arbitrator has the authority to resolve all discovery disputes and limit the form and amount of discovery to that
reasonably necessary to arbitrate the dispute or claim presented.
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35.2 Covered Disputes. Except as expressly set forth below, the foregoing shall apply to the following “Covered Disputes”: (i) all disputes

and claims of any nature that Executive may have against the Company, including any and all statutory, contractual, and common law claims unless prohibited
by applicable law; (ii) all disputes and claims of any nature that the Company may have against Executive, or that Executive may have against the Company;
(iii) all disputes and claims related to any breach of this Agreement, (iv) all disputes and claims concerning the validity and/or enforceability of the Agreement,
and (v) all disputes concerning the validity, enforceability, or the applicability of this Paragraph 35 to any dispute or claim. The term “Covered Disputes” does
not include, and this Paragraph 35 does not apply to: (a) claims seeking unemployment insurance benefits, state disability insurance benefits, or workers’
compensation benefits, except that claims for retaliation pursuant to these laws shall be subject to arbitration under this Paragraph 35; (b) claims for benefits
under ERISA, which must be resolved in accordance with the terms and procedures set forth in the applicable plan documents; (c) Sarbanes-Oxley Act,
Consumer Financial Protection Bureau, and Commodity Futures Trading Commission whistleblower claims; or (d) any other claims that are not permitted to be
subject to a pre-dispute arbitration agreement under applicable federal law and/or federal regulation.

 
35.3 Delegation. The arbitrator shall have the exclusive power to rule on his or her own jurisdiction, including any objections with respect to

the existence, scope, or validity of this Paragraph 35 and/or to the arbitrability of any claim or counterclaim.
 
35.4 Charges/Complaints with Government Agencies. Nothing in this Paragraph 35 affects Executive’s right to file a charge with, make a

complaint to, or participate in an investigation or other proceeding of the EEOC (or any similar state or local bodies), the National Labor Relations Board, or
any other administrative, law enforcement, or regulatory body. Notwithstanding the foregoing, Executive may seek monetary relief with respect to a dispute or
claim covered by this Paragraph 35 only through an arbitration conducted pursuant to this Paragraph 35.

 
35.5 Enforcement of Arbitration Award. Either party may bring an action in any court of competent jurisdiction to compel arbitration under

this Paragraph 35 and to enforce an arbitration award.
 
35.6 Waiver of Class, Collective, and Representative Actions. To the extent permitted by law, Executive and the Company waive any right or

authority to have any Covered Disputes heard as a class, collective, or representative action. Executive and the Company must bring any Covered Dispute in an
individual capacity, and not as a plaintiff, “opt-in”, or class member in any purported class, collective, or representative proceeding. The arbitrator may not join
or adjudicate the claims or interests of any other person or employee in the arbitration proceeding, nor may the arbitrator otherwise order any consolidation of
actions or arbitrations or any class, collective, or representative arbitration.

 

Page 15 of 20



 

 
35.7 Confidentiality of Proceedings. Executive and the Company agree that the resolution of Covered Disputes likely would involve

information that each considers to be sensitive, personal, confidential, and/or proprietary and that Executive and the Company intend to resolve the Covered
Disputes in a non-public forum. Accordingly, except as provided by Paragraph 31, Executive and the Company agree that all information regarding the
Covered Dispute or arbitration proceedings, including the arbitration award, will not be disclosed by Executive, the Company, any arbitrator, or the AAA to any
third party without the written consent of both Executive and the Company, except as necessary to comply with a subpoena, court order or other legal
requirement, to prosecute or to defend a claim, to enforce an arbitration award, or to meet a reasonable business need of the Company. To the extent that either
party files any suit, complaint, or proceeding with any court or other public forum with respect to a Covered Dispute (including, but not limited to, proceedings
to challenge the arbitrability of a matter, to compel arbitration or to enforce an arbitration award or for injunctive relief pending arbitration), such party shall
take all measures and use best efforts to file such complaint or proceeding under seal or in other manner designed to protect the confidentiality of the Covered
Dispute to the maximum extent possible.

 
35.8 Injunctive Relief Pending Arbitration. Notwithstanding the foregoing, Executive and/or the Company may seek any injunctive relief

(including without limitation temporary and preliminary injunctive relief) necessary in order to maintain (or restore) the status quo and/or to prevent the
possibility of irreversible or irreparable harm during the pendency of any arbitration.

 
35.9 Governing Terms. In the event there is any conflict between this Paragraph 35 and any provisions in the Prior Employment Agreement

providing for arbitration, the provisions of this Paragraph shall supersede and govern.
 

36. Waiver of Breach. The failure of the Company or Executive at any time to require performance of any provision of this Agreement shall in no way
affect its or his right thereafter to enforce the same, nor shall the waiver by the Company or Executive of any breach of any provision of this Agreement be
taken or held to be a waiver of any succeeding breach of any provision, or as a waiver of the provision itself.

 
37. Binding Agreement. This Agreement is a contract between Executive and the Company and not merely a recital. Executive acknowledges that any

breach by the Company of any contractual, statutory, or other legal obligation to Executive shall not excuse or terminate Executive’s obligations hereunder or
otherwise preclude the Company from seeking relief pursuant to any provision of this Agreement.

 
38. Modification. No change or modification to this Agreement shall be valid or binding unless the same is in writing and signed by the parties hereto.
 

THE UNDERSIGNED HAVE CAREFULLY READ THIS AGREEMENT; THEY KNOW AND UNDERSTAND ITS CONTENTS; THEY FREELY
AND VOLUNTARILY AGREE TO ABIDE BY ITS TERMS; AND THEY HAVE NOT BEEN COERCED INTO SIGNING THIS AGREEMENT.
 
PHIL RODONI  RUBICON TECHNOLOGIES, LLC
    
/s/ Phil Rodoni  By: /s/ Paula Dobriansky
   Paula Dobriansky
  Title: Chairperson, Compensation Comittee
    
Date: [●]  Date: [●]
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APPENDIX A

 
Definitions

 
For the purposes of this Agreement, the following terms shall have the following meanings:
 

(a) “Affiliate” means any organization, firm, or entity (i) in respect of which Company has or shall have during the Term of this Agreement, an
ownership interest of fifty percent (50%) or more; or (ii) which directly or indirectly through one or more intermediates, controls, is controlled by, or is in
common control with Company.

 
(b) “Associate” means an employee of Rubicon or the Rubicon Companies.
 
(c) “Business of Rubicon” means activities, products, or services of the type conducted, authorized, offered, or provided by the Company or its

Affiliates in the waste and recycling industry.
 
(d) “Beneficiary” means the Executive’s surviving spouse or domestic partner (if such individual is recognized as the Executive’s domestic partner for

purposes of the Company’s employee benefit plans) as of the date of the Executive’s death. If the Executive has no surviving spouse or domestic partner, the
Executive’s Beneficiary shall be his estate.

 
(e) “Cause” when applied to the Executive’s termination of employment, means, as reasonably determined by the Company in its sole discretion:
 

(i) Executive’s conviction of or plea of guilty or nolo contendere to (A) a felony or (B) a misdemeanor involving dishonesty or having a
material adverse effect on the Company or its Affiliates;

 
(ii) Executive’s gross negligence as to the execution of a material duty or obligation or Executive’s willful misconduct that is or could be

injurious to the Company or its Affiliates (monetarily or otherwise), or the willful failure to abide by reasonable instructions of management of the Company or
its Affiliates or the Board, as applicable;

 
(iii) Fraud or embezzlement by Executive against the Company or its Affiliates;
 
(iv) Executive’s having engaged in conduct which is or could be injurious in a meaningful way (monetarily or otherwise) to the business or

reputation of the Company or its Affiliates;
 
(v) Executive’s violation or threatened violation of any significant or material Company rule, policy, or procedure; or
 
(vi) Executive’s material violation of the confidentiality restrictions or any violation of the Company’s non-solicit or non-compete restrictions

applicable to such Executive.
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For purposes of this definition, no act or failure to act on the part of Executive shall be considered “willful” unless it is done, or omitted to be done, by
Executive in bad faith or without reasonable belief (based upon an objective reasonable person standard) that Executive’s action or omission was in the best
interest of the Company. Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board or based upon the advice of
counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by Executive in good faith and in the best interests of the Company.
 
Furthermore, any violation of subsections (e)(ii), (e)(iv), or (e)(v) under this definition of “Cause” will not constitute Cause unless (A) the Company provides
Executive with a written objection of the event or condition within thirty (30) days following the earliest date on which the Company has knowledge of the
existence of the condition allegedly constituting Cause; and (B) Executive does not reasonably cure the event or condition within thirty (30) days of receiving
that written objection; and (C) in the event that the Company contends that Executive has not cured the event or condition allegedly constituting Cause, the
Company delivers written notice to Executive within thirty (30) days of the expiration of the applicable cure period
 

(f) “Change in Control” shall mean the occurrence of any of the following:
 

(i) any sale, directly or indirectly, of more than 50% of the equity securities of the Company to any Person or group of Persons acting in
concert excluding a sale to any Affiliate of the Company;

 
(ii) any merger or consolidation of the Company with or into any Person where those Persons who, directly or indirectly, own equity

securities in the Company immediately prior to the effective date of the merger or consolidation and their Affiliates own, directly or indirectly, less than 50% of
the equity securities in the entity surviving the merger or consolidation; or

 
(iii) a sale of all or substantially all of the assets of the Company to any Person, excluding any Affiliate of the Company.
 

For the avoidance of doubt, any transfer, directly or indirectly, of equity securities of the Company by gift or bequest shall not constitute a Change of Control.
Notwithstanding the foregoing, a transaction shall not be deemed a Change of Control unless the transaction qualifies as a Change of Control event within the
meaning of Code Section 409A, as it has been and may be amended from time to time, and any proposed or final Treasury Regulations and Internal Revenue
Service guidance that has been promulgated or may be promulgated thereunder from time to time.
 

(g) “Code” means the Internal Revenue Code of 1986, as amended.
 
(h) “Company” means Rubicon, its affiliated companies and entities (and successor entities and assigns), officers, directors, employees and investors.
 
(i) “Contractor” means any Person other than an Associate whom Rubicon or any of the Rubicon Companies hires, retains, or engages to perform

services.
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(j) “Competitor” means any Person that competes with Rubicon in the Business of Rubicon, including, without limitation, Rock Tenn Corporation,

SLM Waste and Recycling, Discovery Refuse Management, Inc. (d/b/a DRM Waste Management), Quest Recycling Services LLC, Resource Management
Group, Inc., International Environmental Alliance (IEA), Environmental Waste Solutions, LLC (EWS), Ecova, Inc., New Market Waste Solutions, Waste
Harmonics, LLC, Waste Management, Inc., Republic Services, Inc., Advanced Disposal, LLC, Clean Harbors, Stericycle, Inc., Progressive Waste Solutions
Ltd., Waste Connections, Inc., Recology, Inc., Rumpke Consolidated Companies, Inc., Casella Waste Systems, Inc., Waste Industries USA, Inc., Waste Pro
USA, Inc., and any affiliate of or successor to any such entity.

 
(k) “Confidential Information” means any information (in whatever form and whether or not recorded in any media) relating to Rubicon (whether

constituting a trade secret or not) and including, but not limited to, information regarding research, development, inventions, manufacturing, purchasing,
accounting, engineering, marketing, merchandising, selling, source codes, software programs, computer systems, logos, designs, graphics, writings or other
materials, algorithms, formulae, works of authorship, techniques, documentation, models and systems, products, sales and pricing techniques, procedures,
inventions, products, improvements, modifications, methodology, processes, concepts, records, files, memoranda, reports, plans, proposals, price lists, services,
client, customer and supplier lists, and client, customer and supplier information, which (i) is or has been disclosed to Executive (or of which Executive became
aware) as a consequence of or through his employment with a Rubicon Companies, (ii) has value to Rubicon or would be of value (actual or potential) to a
Competitor, and (iii) is not generally known, or readily available by lawful means, to the public (including compiled information that is not publicly available
in such a consolidated form). Confidential Information shall not include any specific information that has been voluntarily disclosed to the public by Rubicon
(except where such public disclosure has been made by Executive or another Associate or Contractor without authorization) or that has been independently
developed and disclosed by others, or that otherwise has entered the public domain through lawful means. Nothing in this Agreement should be construed as
restricting the Executive’s right to engage in legally protected activities under applicable law.

 
(l) “Daily VWAP” shall mean for any VWAP Trading Day, the per share volume-weighted average price of the Company’s Class A Common Stock, as

displayed under the heading “Bloomberg VWAP” in respect of the period from the scheduled open of trading until the scheduled close of trading of the primary
trading session on such VWAP Trading Day. The Daily VWAP will be determined without regard to after-hours trading or any other trading outside of the
regular trading session.

 
(m) “Disability” shall mean Executive, as determined by a licensed physician:
 

(i) Is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be
expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months, or

 
(ii) By reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last

for a continuous period of not less than twelve (12) months, is receiving income replacement benefits for a period of not less than three (3) months under an
accident and health plan covering employees of the Company.
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(n) “Good Reason” shall mean, without the written consent of Executive, any one or more of the following events:
 

(i) a reduction in Executive’s current base salary or bonus target and/or a material reduction in any other component of compensation or
benefits Executive currently receives;

 
(ii) the Company’s breach of any material provision of this Agreement;
 
(iii) the Company requires Executive to move greater than fifty (50) miles from Executives current office in Point Reyes Station, California

(or the Executive’s office outside Las Vegas pursuant to mutual, written agreement); and/or
 
(iv) a material diminution of Executive’s title, reporting structure, and/or duties for which you are currently responsible;
 

Provided, however, none of the foregoing events or conditions will constitute Good Reason unless (A) Executive provides the Company with a written
objection of the event or condition within ninety (90) days following the earliest date on which Executive has (or reasonably would be expected to have had)
knowledge of the existence of the condition; (B) the Company does not reverse or otherwise cure the event or condition to the extent curable within thirty (30)
days of receiving that written objection; and (C) Executive resigns from his position with the Company within thirty (30) days following the expiration of that
cure period.
 

(o) “Invention” means all software programs, in source or object code form, algorithms, databases, data collections, formulas, ideas, developments,
improvements, discoveries and inventions (whether or not patentable), processes, techniques, trade secrets, know-how, technical and non-technical data,
designs, drawings, methods, devices, works of authorship, copyrights, copyright registrations and applications for copyright registration, trademarks, service
marks, trade dress, trademark registrations, applications for trademark registration, patents and patent applications, either authored, developed, conceived or
reduced to practice by Executive while in Rubicon’s employ, either solely or jointly with others, and whether or not during regular working hours, or authored,
developed, conceived or reduced to practice by Executive within one (1) year of the termination of Executive’s employment with Rubicon using Confidential
Information and which relate in any way to the actual or anticipated business or research or development of a Rubicon Companies, or which are suggested by
or result from any task assigned to the Executive or work performed by the Executive for or on behalf of a Rubicon Companies.

 
(p) “Person(s)” mean all individuals, partnerships, corporations, limited liability companies, firms, businesses, and other entities, other than Rubicon

Companies.
 
(q) “Rubicon Companies” means Rubicon Technologies, LLC and its parent(s), subsidiaries, related and affiliated companies and all divisions of

them, any other businesses that the foregoing entities may acquire or establish after the execution of this Agreement, and any successors and assigns of the
foregoing entities.

 
(r) “Sale Event” includes: (a) a sale(s) of the Company’s assets or shares with aggregate proceeds in any form greater than Three Hundred Million and

00/100 Dollars ($300,000,000); (b) the meaning ascribed in the Company’s Operating Agreement, as amended and includes a transaction pursuant to which a
special purpose acquisition company or other similar vehicle (or, in either case, a subsidiary thereof) acquires ownership of the Company or its operating
subsidiaries, whether by merger, purchase or otherwise; and (c) a minority recapitalization of the business with an investor investing new capital into the
Company and, upon such investment, then owning more than forty percent (40%) of the Company’s common stock.

 
(s) “VWAP Trading Day” shall mean a day on which trading in the Company’s shares generally occurs on the principal securities exchange on which

the shares is then listed.
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Exhibit 10.58

 
Confidential

 
RODINA CAPITAL

 
March 20, 2023

 
Rubicon Technologies, Inc. 
335 Madison Ave 4th Floor
New York, NY 10017
 

Re: Financing Commitment
 

Ladies and Gentlemen:
 

Rodina Capital or a third party investor designated by Rodina Capital (the “Investor”), intends to provide financing to Rubicon Technologies, Inc. (the
“Company”), a Delaware corporation, through the issuance by the Company of debt and/or equity securities, including, without limitation, shares of capital
stock, securities convertible into or exchangeable for shares of capital stock, warrants, options, or other rights for the purchase or acquisition of such shares and
other ownership or profit interests of the Company, all pursuant to a Financing Agreement, to be entered into by and among the Company, the Investor, and the
other parties thereto (as amended, restated, supplemented or otherwise modified from time to time, the “Financing Agreement”). The Investor hereby commits
to the Commitment (as hereinafter defined). Any debt issued pursuant to this letter would have a term of at least 12 months and any equity or equity linked
securities issued under this letter would have a fixed price such that no other shareholder or other exchange approvals would be required.

 
This is to advise you that, upon the terms and subject to the conditions set forth below, Investor hereby agrees to contribute, to the extent other equity

or incremental debt capital of an equivalent amount has not been provided to the Company by December 31, 2023, to the Company an aggregate amount in
cash equal to $15 million (the “Commitment”), which amount the Company in turn shall use for working capital and general corporate purposes; provided that
Investor, will not under any circumstances, be obligated to contribute or cause to be contributed to the Company more than the Commitment.

 
This letter agreement, including the obligations set forth in paragraph 2, will automatically expire, with no additional notice required, and with no

further liabilities or obligations upon the earliest of (i) the termination of the Commitment by mutual consent of the parties hereto, (ii) the termination of the
Financing Agreement (once entered into) in accordance with its terms, (iii)  immediately if the Company files for protection under bankruptcy laws, makes an
assignment for the benefit of creditors, appoints or suffers appointment of a receiver or trustee over its property, files a petition under any bankruptcy or
insolvency act or has any such petition filed against it, (iv) the consummation of the Closing (including satisfaction by the Investor in full of all of their
respective funding obligations under the Financing Agreement), or (v) a successful recapitalization of the Company’s senior term loans with a new long-term
loan of at least $75 million.

 

1



 

 
The rights and obligations of the Company set forth herein will not be assignable without the Investor’s prior written consent, and the granting of such

consent in a given instance will be solely in the discretion of the Investor and, if granted, will not constitute a waiver of this requirement as to any subsequent
assignment. The Investor’s obligations to fund the Commitment may not be assigned to any other Person other than to an Affiliate of Investor; provided, no
such assignment shall relieve the Investor from any obligations under this letter agreement.

 
Notwithstanding anything that may be expressed or implied in this letter agreement, each party hereto, by its acceptance of the benefits hereof,

covenants, agrees and acknowledges that, no recourse hereunder or under any documents or instruments delivered in connection herewith will be had against
any Related Party (as hereinafter defined) of the Investor or any Related Party of any such Related Parties, whether by the enforcement of any assessment or by
any legal or equitable proceedings, or by virtue of any applicable law, it being expressly agreed and acknowledged that no personal liability whatsoever will
attach to, be imposed on, or otherwise be incurred by any Related Party of the Investor or any Related Party of any such Related Parties, as such for any
obligations of the Investor under this letter agreement or any documents or instruments delivered in connection herewith or for any claim based on, in respect
of, or by reason of, such obligations or their creation. None of the Investor or any of its Related Parties (other than the Company) or any Related Party of such
Related Parties will have any liability for any debts, obligations or liabilities of the Company or any other person, except pursuant to the Limited Guaranty. For
the purposes of this letter agreement, the terms “Related Party” and “Related Parties” mean, with respect to any person, any and all former, current or future
directors, officers, employees, agents, general or limited partners, managers, members, stockholders or affiliates of such person.

 
Investor hereby represents and warrants with respect to itself that (i) it is duly authorized, validly existing and in good standing under the laws of its

jurisdiction of formation and it has all power and authority to execute, deliver and perform this letter agreement; (ii) the execution, delivery and performance of
this letter agreement by Investor has been duly and validly authorized and approved by all necessary corporate action, and no other proceedings or actions on
the part of Investor are necessary therefor; (iii) this letter agreement has been duly and validly executed and delivered by it and constitutes a valid and legally
binding obligation of it, enforceable against Investor in accordance with its terms, except insofar as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar applicable law now or hereafter in effect affecting creditors’ rights generally, or by principles governing the
availability of equitable remedies; and (iv) the execution, delivery and performance by Investor of this letter agreement do not and will not (a) violate the
organizational documents of Investor, (b) violate any applicable law, decree, order or judgment binding on Investor or its assets, or (c) result in any violation of,
or default (with or without notice or lapse of time or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or to the
loss of any benefit under, any contract or agreement to which such Investor is a party.

 
All issues and questions concerning the construction, validity, interpretation and enforceability of this letter agreement will be governed by, and

construed in accordance with, the laws of the State of Delaware, without giving effect to any choice of law or conflict of law rules or provisions (whether of the
State of Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Delaware. The parties hereto
irrevocably consent to the jurisdiction and venue of the state and federal courts located in the State of Delaware in connection with any action relating to this
letter agreement.
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Whenever possible, each provision of this letter agreement will be interpreted in such manner as to be effective and valid under applicable law, but if

any provision of this letter agreement or the application of any such provision to any person or circumstance will be held to be prohibited by, illegal or
unenforceable under applicable law in any respect by a court of competent jurisdiction, such provision will be ineffective only to the extent of such prohibition,
illegality or unenforceability, without invalidating the remainder of such provision or the remaining provisions of this letter agreement.

 
This letter agreement may be executed in counterparts (including by means of telecopied or other electronic signature pages), any one of which need

not contain the signatures of more than one party, but all such counterparts taken together will constitute one and the same letter agreement. The exchange of
copies of this letter agreement and of signature pages by facsimile transmission or other electronic delivery will constitute effective execution and delivery of
this letter agreement as to the parties and may be used in lieu of the original letter agreement for all purposes. Signatures of the parties transmitted by facsimile
or other electronic delivery will be deemed to be their original signatures for all purposes.

 
This letter agreement and the documents referred to herein contain the entire agreement and understanding among the parties hereto with respect to the

subject matter hereof and supersede all prior letters and understandings, whether written or oral, relating to such subject matter in any way.
 
TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHICH CANNOT BE WAIVED, EACH OF THE PARTIES HERETO HEREBY

WAIVES AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY
JURY IN ANY FORUM IN RESPECT OF ANY ISSUE, ACTION, CLAIM, CAUSE OF ACTION, SUIT (IN CONTRACT, TORT OR OTHERWISE),
INQUIRY, PROCEEDING OR INVESTIGATION ARISING OUT OF OR BASED UPON THIS LETTER AGREEMENT OR THE SUBJECT MATTER
HEREOF OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE TRANSACTIONS CONTEMPLATED HEREBY, IN EACH
CASE WHETHER NOW EXISTING OR HEREAFTER ARISING. EACH PARTY ACKNOWLEDGES THAT IT HAS BEEN INFORMED BY THE
OTHER PARTY THAT THIS PARAGRAPH CONSTITUTES A MATERIAL INDUCEMENT UPON WHICH THE PARTIES ARE RELYING AND WILL
RELY IN ENTERING INTO THIS LETTER AGREEMENT AND ANY OTHER LETTER AGREEMENTS RELATING HERETO OR CONTEMPLATED
HEREBY. ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.
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No other Person that is not a party to this letter is a beneficiary or has any rights under this letter.
 
This letter agreement may not be amended or modified and the terms and conditions hereof may not be waived, without the prior written consent of

Investor and the Company.
 

*    *    *    *    *    *
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If this letter agreement is agreeable to you, please so indicate by signing in the space indicated below.
 

 Very truly yours,
   
 Rodina Capital
   
 By:                               
 Name:  
 Title:  
 
Accepted and agreed as of the date first set forth above.
 
RUBICON TECHNOLOGIES, INC.
 
By:   
Name:   
Its:   
 
 

[S�������� P��� �� ��� C��������� L�����]
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Exhibit 31.1

 
CERTIFICATION PURSUANT TO

RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Philip Rodoni, certify that:
 
(1) I have reviewed this Annual Report on Form 10-K of Rubicon Technologies, Inc.;
 
(2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
(3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
(4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant
and have:
 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;
 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;
 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and
 
(5) The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
 
Date: March 22, 2023 By: /s/ Philip Rodoni
  Philip Rodoni
  Chief Executive Officer
 

 



 
Exhibit 31.2

 
CERTIFICATION PURSUANT TO

RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Kevin Schubert, certify that:
 
1. I have reviewed this Annual Report on Form 10-K of Rubicon Technologies, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15I and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:
 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;
 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;
 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and
 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
 
Date: March 22, 2023 By: /s/ Kevin Schubert

  
Kevin Schubert

Chief Financial Officer
 

 



 
Exhibit 32.1

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
In connection with the Annual Report on Form 10-K of Rubicon Technologies, Inc. (the “Company”) for the period ending December 31, 2022 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-
Oxley Act of 2002, that:
 
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.
 
Date: March 22, 2023 By: /s/ Philip Rodoni
  Philip Rodoni
  Chief Executive Officer
 

 

 



 
Exhibit 32.2

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
In connection with the Annual Report on form 10-K of Rubicon Technologies, Inc. (the “Company”) for the period ending December 31, 2022, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-
Oxley Act of 2002, that:
 
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.
 
Date: March 22, 2023 By: /s/ Kevin Schubert

  
Kevin Schubert

Chief Financial Officer
 

 


