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PART I. FINANCIAL INFORMATION

 
Item 1. Financial Statements
 

RUBICON TECHNOLOGIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

(in thousands)
 

         
  March 31,   December 31,  
  2023   2022  
ASSETS         

Current Assets:         
Cash and cash equivalents  $ 10,543  $ 10,079 
Accounts receivable, net   67,203   65,923 
Contract assets   52,927   55,184 
Prepaid expenses   11,100   10,466 
Other current assets   2,614   2,109 
Related-party notes receivable   -   7,020 

Total Current Assets   144,387   150,781 
         

Property and Equipment, net   2,616   2,644 
Operating right-of-use assets   2,523   2,827 
Other noncurrent assets   2,637   4,764 
Goodwill   32,132   32,132 
Intangible assets, net   10,075   10,881 

Total Assets  $ 194,370  $ 204,029 
         
LIABILITIES AND STOCKHOLDERS’ (DEFICIT) EQUITY         

Current Liabilities:         
Accounts payable  $ 82,175  $ 75,113 
Line of credit   52,024   51,823 
Accrued expenses   73,927   108,002 
Contract liabilities   6,037   5,888 
Operating lease liabilities, current   1,956   1,880 
Warrant liabilities   20,000   20,890 
Derivative liabilities   2,887   - 
Debt obligations, net of debt issuance costs   4,205   3,771 

Total Current Liabilities   243,211   267,367 
         

Long-Term Liabilities:         
Deferred income taxes   229   217 
Operating lease liabilities, noncurrent   1,297   1,826 
Debt obligations, net of debt issuance costs   64,225   69,458 
Related-party debt obligations, net of debt issuance costs   18,690   10,597 
Derivative liabilities   3,498   826 
Earn-out liabilities   780   5,600 
Other long-term liabilities   2,688   2,590 

Total Long-Term Liabilities   91,407   91,114 
Total Liabilities   334,618   358,481 

         
Commitments and Contingencies (Note 15)         

         
Stockholders’ (Deficit) Equity:         

Common stock – Class A, par value of $0.0001 per share, 690,000,000 shares authorized, 72,988,610 and
55,886,692 shares issued and outstanding as of March 31, 2023 and December 31, 2022, respectively   7   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 March 31, 2023 and December 31, 2022, respectively   12   12 

Preferred stock – par value of $0.0001 per share, 10,000,000 shares authorized, 0 issued and outstanding as of
March 31, 2023 and December 31, 2022, respectively   -   - 

Additional paid-in capital   58,312   34,658 
Accumulated deficit   (341,004)   (337,875)

Total stockholders’ deficit attributable to Rubicon Technologies, Inc.   (282,673)   (303,199)
Noncontrolling interests   142,425   148,747 



Total Stockholders’ Deficit   (140,248)   (154,452)
Total Liabilities and Stockholders’ (Deficit) Equity   194,370  $ 204,029 

 
The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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RUBICON TECHNOLOGIES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(in thousands, except per share data)

 
         

  Three Months Ended  
  March 31,  
  2023   2022  
Revenue:         

Service  $ 166,365  $ 134,698 
Recyclable commodity   14,733   25,108 

Total revenue   181,098   159,806 
Costs and Expenses:         

Cost of revenue (exclusive of amortization and depreciation):         
Service   158,001   129,693 
Recyclable Commodity   13,187   23,236 

Total cost of revenue (exclusive of amortization and depreciation)   171,188   152,929 
Sales and marketing   3,274   3,950 
Product development   8,092   9,218 
General and administrative   18,147   12,627 
Gain on settlement of incentive compensation   (18,622)   - 
Amortization and depreciation   1,361   1,490 

Total Costs and Expenses   183,440   180,214 
Loss from Operations   (2,342)   (20,408)

Other Income (Expense):         
Interest earned   1   - 
Loss on change in fair value of warrant liabilities   (55)   (278)
Gain on change in fair value of earnout liabilities   4,820   - 
Loss on change in fair value of derivatives   (2,198)   - 
Gain on service fee settlements in connection with the Mergers   632   - 
Loss on extinguishment of debt obligations   (2,103)   - 
Interest expense   (7,176)   (3,775)
Related party interest expense   (593)   - 
Other expense   (421)   (330)

Total Other Income (Expense)   (7,093)   (4,383)
Loss Before Income Taxes   (9,435)   (24,791)

Income tax expense   16   28 
Net Loss  $ (9,451)  $ (24,819)

         
Net loss attributable to Holdings LLC unitholders prior to the Mergers   -   (24,819)
Net loss attributable to noncontrolling interests   (6,322)   - 

Net Loss Attributable to Class A Common Stockholders  $ (3,129)  $ - 
         

Loss per share - for the three months ended March 31, 2023:
Net loss per Class A Common share – basic and diluted      $ (0.05)
Weighted average shares outstanding, basic and diluted       59,416,924 

 
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 13.

 
The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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RUBICON TECHNOLOGIES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ (DEFICIT) EQUITY (UNAUDITED)
(in thousands, except shares and units data)

 
                                                 
 

 Members’ Units   
Common Stock –

Class A   
Common Stock –

Class V   Preferred Stock   
Additional

Paid-in   Accumulated  
Non

controlling  Total  
  Units   Amount   Shares   Amount   Shares   Amount   Shares   Amount   Capital   Deficit   Interest   Deficit  
Balance, December 31,

2022   -  $ -   55,886,692  $ 6   115,463,646  $ 12   -  $ -  $ 34,658  $ (337,875)  $ 148,747  $ (154,452)
                                                 

Equity-based
compensation   -   -   -   -   -   -   -   -   9,302   -   -   9302 

                                                 
Issuance of common

stock for services
rendered   -   -   9,318,052   1   -   -   -   -   10,244   -   -   10,245 

                                                 
Issuance of equity-

classified warrants   -   -   -   -   -   -   -   -   945   -   -   945 
                                                 
Issuance of common

stock for vested RSUs   -   -   3,711,682   -   -   -   -   -   -   -   -   - 
                                                 
RSUs withheld to pay

taxes   -   -   -   -   -   -   -   -   (1,067)   -   -   (1,067)
                                                 
Conversion of debt

obligations to
common stock   -   -   2,849,962   -   -   -   -   -   3,130   -   -   3,130 

                                                 
Proceeds from issuance

of common stock   -   -   1,222,222   -   -   -   -   -   1,100   -   -   1,100 
                                                 
Net loss   -   -   -   -   -   -   -   -   -   (3,129)   (6,322)   (9,451)

                                                 
Balance, March 31, 2023   -  $ -   72,988,610  $ 7   115,463,646  $ 12   -  $ -  $ 58,312  $ (341,004)  $ 142,425  $ (140,248)

 
                                                 
 

 Members’ Units   
Common Stock –

Class A   
Common Stock –

Class V   Preferred Stock   
Additional

Paid-in   Accumulated  
Non

controlling  Total  
  Units   Amount   Shares   Amount   Shares   Amount   Shares   Amount   Capital   Deficit   Interest   Deficit  
Balance, December 31,

2021   33,509,272  $ (61,304)   -  $ -   -  $ -   -  $ -  $ -  $ -  $ -  $ (61,304)
                                                 

Compensation costs
related to incentive
units   -   58   -   -   -   -   -   -   -   -   -   58 

                                                 
Net loss   -   (24,819)   -   -   -   -   -   -   -   -   -   (24,819)

                                                 
Balance, March 31, 2022   33,509,272  $ (86,065)   -  $ -   -  $ -   -  $ -  $ -  $ -  $ -  $ (86,065)

 
The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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RUBICON TECHNOLOGIES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(in thousands)

 
         

  Three Months Ended  
  March 31,  
  2023   2022  
Cash flows from operating activities:         

Net loss  $ (9,451)  $ (24,819)
Adjustments to reconcile net loss to net cash flows from operating activities:         

Loss on disposal of property and equipment   5   11 
Amortization and depreciation   1,361   1,490 
Amortization of debt issuance costs   1,237   831 
Amortization of related party debt issuance costs   265   - 
Paid-in-kind interest capitalized to principal of debt obligations   1,014   - 
Paid-in-kind interest capitalized to principal of related party debt obligations   328   - 
Bad debt reserve   745   (1,710)
Loss on change in fair value of warrants   55   278 
Loss on change in fair value of derivatives   2,198   - 
Gain on change in fair value of earn-out liabilities   (4,820)   - 
Loss on extinguishment of debt obligations   2,103   - 
Equity-based compensation   9,302   58 
Phantom unit expense   -   2,549 
Settlement of accrued incentive compensation   (26,826)   - 
Service fees settled in common stock   3,808   - 
Gain on service fee settlement in connection with the Mergers   (632)   - 
Deferred income taxes   12   35 

Change in operating assets and liabilities:         
Accounts receivable   (2,025)   4,079 
Contract assets   2,257   1,704 
Prepaid expenses   235   (150)
Other current assets   (528)   (341)
Operating right-of-use assets   304   256 
Other noncurrent assets   (120)   23 
Accounts payable   7,062   12,262 
Accrued expenses   (181)   2,465 
Contract liabilities   149   160 
Operating lease liabilities   (453)   (558)
Other liabilities   180   49 

Net cash flows from operating activities   (12,416)   (1,328)
         
Cash flows from investing activities:         

Property and equipment purchases   (325)   (491)
Net cash flows from investing activities   (325)   (491)

         
Cash flows from financing activities:         

Net borrowings on line of credit   201   3,216 
Proceeds from debt obligations   11,226   - 
Repayments of debt obligations   (11,500)   (1,500)
Proceeds from related party debt obligations   14,520   - 
Financing costs paid   (1,275)   - 
Payments of deferred offering costs   -   (1,055)
Proceeds from issuance of common stock   1,100   - 
RSUs withheld to pay taxes   (1,067)   - 

Net cash flows from financing activities   13,205   661 
         
Net change in cash and cash equivalents   464   (1,158)
Cash, beginning of period   10,079   10,617 
Cash, end of period  $ 10,543  $ 9,459 
         
Supplemental disclosure of cash flow information:         

Cash paid for interest  $ 3,648  $ 2,968 
         
Supplemental disclosures of non-cash investing and financing activities:         

Fair value of derivatives issued as debt discount  $ 475  $ - 



Fair value of derivatives issued as debt issuance cost  $ 2,887  $ - 
Conversions of debt obligations to common stock  $ 2,250  $ - 
Equity issuance costs settled with common stock  $ 7,069  $ - 
Loan commitment asset reclassed to debt discount  $ 2,062  $ - 

 
The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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RUBICON TECHNOLOGIES, INC. AND SUBSIDIARIES

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
 
Note 1—Nature of operations and summary of significant accounting policies
 
Description of Business – Rubicon Technologies, Inc. and all subsidiaries are hereafter referred to as “Rubicon” or the “Company.”
 
Rubicon 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 also 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.
 
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 (the “Mergers”), pursuant to that certain Agreement and Plan of Merger, dated December 15, 2021 (the “Merger Agreement”) (the “Closing”).
 
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 (“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.
 
See Note 3 for further information regarding the Mergers.
 
Basis of Presentation and Consolidation – The accompanying unaudited condensed 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 interim periods presented,
under the rules and regulations of the United States Securities and Exchange Commission (the “SEC”). These condensed consolidated financial statements
include all adjustments consisting of only normal recurring adjustments, necessary for a fair statement of the results of the interim periods presented. The
Company’s condensed consolidated financial statements include the accounts of Rubicon Technologies, Inc., and subsidiaries. The Company’s condensed
consolidated financial statements reflect the elimination of all significant inter-company accounts and transactions. The results of operations for the interim
periods presented are not necessarily indicative of the results to be expected for any subsequent quarter or for the entire year ending December 31, 2023.
Certain information and note disclosures normally included in the Company’s annual audited consolidated financial statements and accompanying notes
prepared in accordance with U.S. GAAP have been condensed in, or omitted from, these interim financial statements. Accordingly, these unaudited condensed
consolidated financial statements should be read in conjunction with the consolidated financial statements and related notes to the consolidated financial
statements for the fiscal year ended December 31, 2022 included in the Company’s Annual Report on Form 10-K filed with the SEC on March 23, 2023.
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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 condensed 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
condensed 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 – 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
sale of recyclable commodities.
 

Service Revenue:
 
Service revenues are primarily derived from long-term 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.
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Recyclable Commodity Revenue:
 
The Company recognizes recyclable commodity revenue through the sales 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 on the condensed 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 is the principal in the transaction (gross), or the Company arranges for other parties to provide the service to the end-user and is the agent in the
transaction (net). Management has concluded that the Company is the principal in most arrangements as it controls the waste removal service and is 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 March 31, 2023 and December 31, 2022 was insignificant.
 
Cost of Revenue, exclusive of amortization and depreciation – Cost of service revenues primarily consists of expenses related to delivering the Company’s
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.
 
Cost of recyclable commodity revenues primarily consists of expenses related to purchases 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 condensed 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 and Contract Balances –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 makes estimates of expected credit and collectability trends for the allowance
for credit losses and allowance for unbilled receivables based upon the Company’s assessment of various factors, including historical experience, the age of the
accounts receivable balances, credit quality of customers, current economic conditions, reasonable and supportable forecasts of future economic conditions,
and other factors that may affect the Company’s ability to collect from customers. 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. As of March 31, 2023 and December 31, 2022, the allowances for accounts receivable were $3.5 million and $3.6 million,
respectively, and the allowances for contract assets were insignificant.
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In cases where customers pay for services in arrears, the Company accrues revenue in advance of billings as long as the criteria for revenue recognition are
met, thus creating a contract asset (unbilled receivable). As of March 31, 2023 and December 31, 2022, the Company had unbilled receivables of $52.9 million
and $55.2 million, respectively. These unbilled balances were the result of services provided in the period, but not yet billed to the customer. During the three
months ended March 31, 2023, the Company invoiced its customers $52.3 million pertaining to contract assets for services delivered prior to December 31,
2022.
 
Contract liabilities (deferred revenue) consist of amounts collected prior to having satisfied the performance obligation. The Company periodically invoices
customers for recurring front load services in advance on a monthly basis. As of March 31, 2023 and December 31, 2022, the Company had deferred revenue
balances of $6.0 million and $5.9 million, respectively. During the three months ended March 31, 2023, the Company recognized $4.6 million of revenue that
was included in the contract liabilities balance as of December 31, 2022.
 
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 commodities requires estimates and assumptions regarding the quantity of waste collected by the vendors and the
frequencies of the collections. The Company estimates 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 condensed consolidated balance
sheets.
 
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 (the “NYSE”).
 

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 14 for further information regarding fair value measurements.
 
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 March 31, 2023 and
December 31, 2022 were $-0-. The total amount of the offering costs recognized as offset against additional paid-in capital at the Closing was $67.3 million,
$60.9 million of which has been settled while the remaining $6.4 million is included in accrued expenses on the accompanying condensed consolidated balance
sheet as of March 31, 2023. The subsequent settlements of offering costs during the three months ended March 31, 2023 resulted in a gain of $0.6 million
which is recognized as a component of other income (expense) on the accompanying condensed consolidated statement of operations for the three months
ended March 31, 2023. As disclosed in Note 19, the remaining $6.4 million of the offering costs related to the Mergers was waived by the advisor and settled
on April 24, 2023, resulting in a gain of $6.4 million.
 
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 estimated life
of the customer. Amortization of these customer incentive costs is presented within amortization and depreciation on the condensed consolidated statements of
operations.
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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 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 as a component of other income (expense) on the consolidated statement of operations.
 
As of March 31, 2023, the Company has both liability-classified and equity-classified warrants outstanding. See Note 9 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 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

 
(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 were 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 as a component of 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 as a component of other income (expense), and such Earn-Out Interests will be reclassed
to stockholders’ (deficit) equity on the consolidated balance sheet. As of March 31, 2023 and December 31, 2022, the Earn-out Interests had a fair value of $0.8
million and $5.6 million, respectively, with the changes in the fair value of $4.8 million recognized as a gain on change in fair value of earn-out liabilities under
other income (expense) within the accompanying condensed consolidated statements of operations.
 
Noncontrolling Interest – Noncontrolling interest represents the Company’s noncontrolling interest in consolidated subsidiaries which are not attributable,
directly or indirectly, to the controlling Class A Common Stock ownership of the Company.
 
Shares of Class V Common Stock are 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 66.1% of Holdings LLC’s net loss during the three months ended
March 31, 2023 was allocated to noncontrolling interests (“NCI”).
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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 Company calculates the interim tax provision in accordance
with the provisions of ASC Subtopic 740-270, Income Taxes; Interim Reporting. For interim periods, the Company estimates the annual effective income tax
rate (“AETR”) and applies the estimated rate to the year-to-date income or loss before income taxes.
 
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 March 31, 2023 or December 31, 2022, 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 estimates 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.
 
The Company’s income tax expense was $-0- million and $-0- million for the three months ended March 31, 2023 and 2022, respectively, with an effective tax
rate of (0.2)% and (0.1)%, respectively. The provision for income taxes differs from the amount that would result from applying statutory rates primarily due to
loss attributable to noncontrolling interest and differences in the deductibility of certain book and tax expenses, including the changes in fair value of earn-out
liabilities and derivatives and certain compensation costs.
 
During the three months ended March 31, 2023 and 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 and $0.2 million as of March 31, 2023 and December 31, 2022, respectively.
 
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 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.
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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 March 31, 2023. 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 13 for additional information on dilutive securities.
 
Prior to the Mergers, the membership structure of Holdings LLC included units with 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 condensed consolidated
financial statements. As a result, loss per share information has not been presented for periods prior to the Closing.
 
Derivative Financial Instruments – From time to time, the Company utilizes instruments which may contain embedded derivative instruments as part of our
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 under 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 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 Class A Common Stock on the date of grant and
remeasured to the market price of 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.
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Note 2—Recent accounting pronouncements
 
Accounting pronouncements adopted during 2023
 
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. The Company adopted this ASU as of January 1, 2023. The adoption did not have a material impact 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 early adopted this ASU as of January 1, 2023. The adoption did not have a material impact on
the Company’s consolidated financial statements.
 
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 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 on the Closing Date. On the Closing Date, (a) holders of the Rubicon Interests immediately before the Closing,
other than Boom Clover Business Limited, NZSF Frontier Investments Inc., and PLC Blocker A LLC (collectively, 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) the Blocked Unitholders were issued shares of
Class A Common Stock, 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. 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) the Blocked Unitholders immediately before the Closing received a right to receive a pro rata portion of the Earn-Out Class A
Shares and (ii) the 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 10 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.
 

- 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 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, $60.9 million of which was paid or subsequently settled as of

March 31, 2023 and the remaining $6.4 million was recognized in accrued expenses on the accompanying condensed consolidated balance sheet as of
March 31, 2023. The Company settled $7.1 million of transaction costs by issuing Class A Common Stock during the three months ended March 31,
2023, which resulted in a gain of $0.6 million which is recognized as a component of other income (expense) on the accompanying condensed
consolidated statement of operations for the three months ended March 31, 2023. The Company settled the remaining $6.4 million of transaction costs
on April 24, 2023. See Note 19 for further information. The transaction costs were offset against additional paid-in capital on the consolidated
statements of stockholders’ (deficit) equity upon the Closing.

 
Note 4—Property and equipment
 
Property and equipment, net is comprised of the following as of March 31, 2023 and December 31, 2022 (in thousands):
 

        
 

 
March 31,

2023   
December 31,

2022  
Computers, equipment and software  $ 4,043  $ 3,791 
Customer equipment   1,532   1,485 
Furniture and fixtures   1,699   1,699 
Leasehold improvements   3,772   3,772 

Total property and equipment   11,046   10,747 
Less accumulated amortization and depreciation   (8,430)   (8,103)

Total property and equipment, net  $ 2,616  $ 2,644 
 
Property and equipment amortization and depreciation expense for the three months ended March 31, 2023 and 2022 was $0.3 million and $0.3 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 Revolving Credit Facility’s maturity was December 31, 2023 and
bore an interest rate of SOFR plus 5.60% (9.7% at December 31, 2022). 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 and (ii) 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 (9.5% as of March 31, 2023). On
March 22, 2023, the Company amended the Revolving Credit Facility, 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 (as defined below) and (c) the maturity of the Subordinated Term Loan (as defined below) and (ii) 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 0.70%. Interest and fees are payable monthly with principal due upon
maturity. In accordance with ASC 470-50, Debt – Modifications and Extinguishments, the Company concluded that these Revolving Credit Facility
amendments were debt modifications.
 
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 in the “Line of Credit” agreement, necessitates the Line of
Credit be classified as a current liability on the consolidated balance sheets. The acceleration clause allows for amounts due 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 March 31, 2023, the Company’s total outstanding borrowings under the Line of Credit were $52.0 million and $9.1 million remained available to draw.
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. The Revolving Credit Facility is subject to certain financial covenants. As of March 31, 2023, the Company was in compliance with these financial
covenants. The Company capitalized $0.4 million in deferred debt charges related to the Revolving Credit Facility during the three months ended March 31,
2023, which has been recorded to prepaid expenses on the condensed consolidated balance sheet and are expensed over the remaining term of the Revolving
Credit Facility. Amortization of deferred debt charges related to the Revolving Credit Facility were $0.1 million and insignificant for the three months ended
March 31, 2023 and 2022, 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 was subsequently upsized to $60.0 million and bore an
interest rate of LIBOR plus 9.5% (13.6% as of December 31, 2022) with the maturity date of the earlier of March 29, 2024 (which was subsequently amended
to May 23, 2024 (see Note 19)) or the maturity date of the Revolving Credit Facility.
 
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. The amended Term Loan agreement requires the Company to cause the
Yorkville Investor (See Note 11) to purchase the maximum amount of the Company’s equity interests available under the SEPA (See Note 11) and to utilize the
net proceeds from such drawdowns to repay the Term Loan until it is fully repaid. Per the amended Term Loan agreement, an additional fee was incurred in the
amount of $2.0 million, out of which $1.0 million became due in cash (included in accrued expenses on the accompanying condensed consolidated balance
sheet as of March 31, 2023) and the other $1.0 million was accrued to the principal balance of the Term Loan as the Company did not repay the Term Loan in
full on or before March 27, 2023. Furthermore, beginning on April 3, 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.
 
On February 7, 2023, the Company entered into an amendment to the Term Loan agreement, which (i) amended the interest rate the Term Loan bears to SOFR
plus 9.6% (14.3% as of March 31, 2023) 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 a $10.3 million payment to the Term Loan lender on
February 7, 2023 and recorded $0.5 million as a loss on extinguishments of debt obligations on the accompanying consolidated statements of operations.
 
In accordance with ASC 470-50, Debt – Modifications and Extinguishments, the Company concluded that these Term Loan amendments were debt
modifications.
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The Term Loan includes certain collateral reduction measures which could result in a decreased borrowing capacity under the Revolving Credit Facility. As a
result of the Term Loan collateral reduction, the availability under the Revolving Credit Facility was reduced by approximately $10.7 million as of March 31,
2023.
 
The Company did not incur any deferred debt charges related to the Term Loan during the three months ended March 31, 2023. Amortization of deferred debt
charges related to the Term Loan were $0.5 million and $0.5 million for the three months ended March 31, 2023 and 2022, 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”). On
December 21, 2022, the Subordinated Term Loan Warrants were converted into Class A Common Stock. The maturity of the Subordinate Term Loan was
subsequently extended to December 31, 2023 with the amendment entered into on November 18, 2022. On March 22, 2023, the Company entered into an
amendment to the Subordinated Term Loan agreement, modifying its maturity date to March 29, 2024 (which was subsequently amended to May 23, 2024 (see
Note 19)). Concurrently, the Company entered into an amendment to the Subordinated Term Loan Warrants agreements (see Note 9 for further information
regarding the Subordinated Term Loan Warrants). In accordance with ASC 470-50, Debt – Modifications and Extinguishments, the Company concluded that
these Subordinated Term Loan amendments were debt modifications.
 
The Company capitalized $3.1 million in deferred debt charges related to the Subordinated Term Loan during the three months ended March 31, 2023, of
which $0.2 million was capitalized to the principal of the Subordinated Term Loan. Amortization of deferred debt charges related to the Subordinated Term
Loan agreement was $0.2 million and $0.3 million for the three months ended March 31, 2023 and 2022, respectively.
 
The Revolving Credit Facility, the Term Loan and the Subordinated Term Loan are subject to certain cross-default provisions under the intercreditor
agreements.
 
On February 2, 2023, the Company issued an unsecured promissory note with a certain entity affiliated with Andres Chico (the chairman 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 Rodina Note matures on July 1, 2024 and bears interest at 16.0%
per annum which is to be paid in kind by quarterly capitalizing the amount of the interest accrued to the principal at the end of each calendar quarter. The
Company recorded the principal of the Rodina Note, including interest incurred between the origination through March 31, 2023 which has been capitalized to
the principal in related-party debt obligations, net of debt issuance costs on the accompanying condensed consolidated balance sheet as of March 31, 2023. The
Company capitalized $0.1 million and $-0- of accrued interest to the principal of the Rodina Note during the three months ended March 31, 2023 and 2022,
respectively.
 
Convertible Debentures – As part of the security purchase agreement (the “YA SPA”) (see Note 11), the Company issued convertible debentures (collectively,
the “YA Convertible Debentures”) to YA II PN, Ltd. (the “Yorkville Investor”) on November 30, 2022 (the “First YA Convertible Debenture”) and on
February 3, 2023 (the “Second YA Convertible Debenture”). The principal amount of the First YA Convertible Debenture was $7.0 million for a purchase price
of $7.0 million. 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 principal
amount of the Second YA Convertible Debenture was $10.0 million for a purchase price of $10.0 million. The Second YA Convertible Debenture has a maturity
date of August 3, 2024 and bears interest at the rate of 4.0% per annum. The interest is due and payable upon each maturity. At any time, so long as the YA
Convertible Debentures are outstanding, the Yorkville Investor may covert all or part of the principal and accrued and unpaid interest of the YA Convertible
Debentures 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 YA Convertible Debentures,
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 and $2.5 million in deferred debt charges related to the First YA
Convertible Debenture and the Second YA Convertible Debenture for their originations, respectively. Amortization of deferred debt charges related to the YA
Convertible Debentures was $0.5 million and $-0- for the three months ended March 31, 2023 and 2022, respectively. $0.1 million and an insignificant amount
of accrued and unpaid interest were recorded in other long-term liabilities on the accompanying condensed consolidated balance sheets as of March 31, 2023
and December 31, 2022, respectively. During the three months ended March 31, 2023, the Yorkville Investor converted $2.3 million of the principal and $0.1
million of the accrued interest of the YA Convertible Debentures to 2,849,962 shares of Class A Common Stock, and the Company recorded $1.3 million in loss
on extinguishment of debt obligations on the accompanying condensed consolidated statement of operations for the three months ended March 31, 2023.
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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 convert 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 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 (the “Insider Lock-Up Agreement”). The Company recorded the principal of the Insider
Convertible Debentures, including interest incurred between the origination through March 31, 2023, which the Company elected to capitalize to the principal,
in related-party debt obligations, net of debt issuance costs on the accompanying condensed consolidated balance sheet as of March 31, 2023. The Company
capitalized $0.2 million and $-0- of accrued interest to the principal of the Insider Convertible Debentures during the three months ended March 31, 2023 and
2022, respectively. Amortization of deferred debt charges related to the Insider Convertible Debentures was $0.2 million and $-0- for the three months ended
March 31, 2023 and 2022, respectively. As of December 31, 2022, the Company had received $3.5 million of the total $10.5 million net proceeds from the
investors and the remaining $7.0 million was recorded in related-party notes receivable on the accompanying condensed consolidated balance sheet as of
December 31, 2022. The Company received the remaining $7.0 million in January and February 2023. Neither principal nor accrued interest of the Insider
Convertible Debentures was converted to Class A Common Stock from the origination through March 31, 2023.
 
On February 1, 2023, the Company issued convertible debentures to certain third parties for a total principal amount of $1.4 million and a 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 convert 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 option to convert the Third Party Convertible Debentures until the earlier of (i) August 1, 2024, and
(ii) when the Yorkville Investor sells all shares of Class A Common Stock issued under the YA Convertible Debentures (the “Third Party Lock-Up
Agreement”). The Company recorded the principal of the Third Party Convertible Debentures, including interest incurred between the origination through
March 31, 2023 which the Company elected to capitalize to the principal, in debt obligations, net of debt issuance costs on the accompanying condensed
consolidated balance sheet as of March 31, 2023. The Company capitalized an insignificant amount and $-0- of accrued interest to the principal of the Third
Party Convertible Debentures during the three months ended March 31, 2023 and 2022, respectively. Amortization of deferred debt charges related to the Third
Party Convertible Debentures was insignificant for the three months ended March 31, 2023 and $-0- for the three months ended March 31, 2022. Neither
principal nor accrued interest of the Third Party Convertible Debentures was converted from the origination through March 31, 2023.
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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 convert 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 option to convert the NZ Superfund Convertible Debenture until the earlier of (i) August 1, 2024, and (ii) when the Yorkville
Investor sells all shares of Class A Common Stock issued under the YA Convertible Debentures (the NZ Superfund Lock-Up Agreement). The Company
recorded the principal of the NZ Superfund Convertible Debenture, including interest incurred between the origination through March 31, 2023 which the
Company elected to capitalize to the principal, in related party debt obligations, net of debt issuance costs on the accompanying condensed consolidated
balance sheet as of March 31, 2023. The Company capitalized $0.1 million and $-0- of accrued interest to the principal of the NZ Superfund Convertible
Debenture during the three months ended March 31, 2023 and 2022, respectively. Amortization of deferred debt charges related to the NZ Superfund
Convertible Debenture was $0.1 million and $-0- for the three months ended March 31, 2023 and 2022, respectively. Neither principal nor accrued interest of
the NZ Superfund Convertible Debenture was converted from the origination through March 31, 2023.
 
Components of the Company’s debt obligations were as follows (in thousands):
 

        
 

 
March 31,

2023   
December 31,

2022  
Term loan balance  $ 60,700  $ 71,000 
Convertible debt balance   16,153   7,000 
Related-party convertible debt balance   20,435   11,964 
Less unamortized loan origination costs   (10,168)   (6,138)

Total borrowed   87,120   83,826 
Less short-term debt obligation balance   (4,205)   (3,771)

Long-term debt obligation balance  $ 82,915  $ 80,055 
 
At March 31, 2023, the future aggregate maturities of long-term debt for the remainder of 2023 and subsequent periods are as follows (in thousands):
 

    
Fiscal Years Ending December 31,    
2023  $ 4,500 
2024   92,788 
Total  $ 97,288 
 
The total interest expense related to the Revolving Credit Facility, Term Loan Facilities, and Convertible Debentures was $7.8 million and $3.8 million for the
three months ended March 31, 2023 and 2022, respectively.
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Note 6—Accrued expenses
 
Accrued expenses consist of the following as of March 31, 2023 and December 31, 2022 (in thousands):
 

        
 

 
March 31,

2023   
December 31,

2022  
Accrued hauler expenses  $ 43,012  $ 44,773 
Accrued compensation   19,104   43,054 
Accrued income taxes   -   9 
Accrued Mergers transaction expenses   6,364   13,433 
Other accrued expenses   5,447   6,733 

Total accrued expenses  $ 73,927  $ 108,002 
 
During the three months ended March 31, 2023, 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, which was included in gain on settlement of
incentive compensation on the accompanying condensed consolidated statement of operations for the three months ended March 31, 2023.
 
Note 7—Goodwill and other intangibles
 
There were no additions to goodwill for the three months ended March 31, 2023 or the year ended December 31, 2022. No impairment of goodwill was
identified for the three months ended March 31, 2023 or the year ended December 31, 2022.
 
Intangible assets consisted of the following (in thousands, except years):
 

               
  March 31, 2023  
 

 
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   (12,781)   8,195 
Non-competition agreements  3 to 4    550   (550)   - 
Technology  3    3,178   (2,133)   1,045 

Total finite-lived intangible assets      25,432   (16,192)   9,240 
Domain Name  Indefinite    835   -   835 

Total intangible assets     $ 26,267  $ (16,192)  $ 10,075 
 
  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 
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Amortization expense for these intangible assets was $0.8 million and $0.8 million for the three months ended March 31, 2023 and 2022, respectively. Future
amortization expense for the remainder of 2023 and subsequent years is as follows (in thousands):
 

    
Fiscal Years Ending December 31,    
2023  $ 2,414 
2024   3,110 
2025   2,559 
2026   1,157 
Total future amortization of intangible assets  $ 9,240 
 
Note 8—Stockholders’ (deficit) equity
 
The table set forth below reflects information about the Company’s equity as of March 31, 2023.
 

            
   Authorized   Issued   Outstanding  
Class A Common Stock   690,000,000   72,988,610   72,988,610 
Class V Common Stock   275,000,000   115,463,646   115,463,646 
Preferred Stock   10,000,000   -   - 
Total shares as of March 31, 2023   975,000,000   188,452,256   188,452,256 
 
The table set forth below reflects information about the Company’s equity as of December 31, 2022.
 
   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 9—Warrants
 
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.
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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 March 31, 2023. 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 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 the 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 (the “Additional Subordinated Term
Loan Warrants”). 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.
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On November 18, 2022, the Company entered into the first 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 Additional 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.
 
On March 22, 2023, the Company entered into the second amendment to the Subordinated Term Loan Warrants agreements, which increased the value of Class
A Common Stock the Additional Subordinated Term Loan Warrants will earn each additional full calendar month after March 22, 2023 to $0.35 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. 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”). As of March 31, 2023 and December 31, 2022, no
Subordinated Term Loan Warrants were outstanding. The impact to the accompanying condensed consolidated statement of operations from the changes in the
fair value of the Subordinated Term Loan Warrants was $-0- for the three months ended March 31, 2023 and insignificant for the three months ended March 31,
2022.
 
Pursuant to ASC 815, the Company determined that the Additional Subordinated Term Loan Warrants are an embedded derivative. This derivative, referred to
throughout as the “Additional Subordinated Term Loan Warrants Derivative,” is recorded as a liability on the accompanying condensed consolidated balance
sheet as of March 31, 2023. The Company has performed fair value measurements for this Additional Subordinated Term Loan Warrants Derivative as of the
execution dates of the first and second amendments to the Subordinated Term Loan Warrants agreements and as of December 31, 2022, which are described in
Note 14. The Company will remeasure the fair value of the Additional Subordinated Term Loan Warrants Derivative at each reporting period.
 
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 an 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 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. As such,
the outstanding YA Warrant was recognized as warrant liability on the consolidated balance sheets and was 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 March 31, 2023 and December 31, 2022, and recognized $20.0 million and $20.0
million of warrant liability on the accompanying condensed consolidated balance sheets, respectively. The fair value of the YA Warrant did not change during
the three months ended March 31, 2023. Since its issuance through March 31, 2023, the YA Warrant was not exercisable.
 
Pursuant to the YA SPA executed with the Yorkville Investor on November 30, 2022 (See Note 11), 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. Prior to the issuance of the Advisor Warrant, pursuant to ASC 480, 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. Upon issuance of the Advisor Warrant on January 16, 2023,
the Company remeasured the fair value of the Advisor Warrant and recognized $0.1 million of loss on change in fair value of the Advisor Warrant as a
component of other income (expense) on the accompanying condensed consolidated statement of operations for the three months ended March 31, 2023, and
the remeasured Advisory Warrant was reclassified to stockholders’ (deficit) equity on the issuance date.
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Note 10—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”). 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 condensed consolidated balance sheets as of
March 31, 2023 and December 31, 2022.
 
Note 11—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 March 31, 2023.
 
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 in the principal amount of $7.0 million for a purchase price of $7.0 million, 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 5 for additional information regarding the First YA Convertible Debenture and Note 9 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 9 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.
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Pursuant to the YA SPA, the Yorkville Investor committed to purchasing a YA Convertible Debenture in the principal amount of $10.0 million for a purchase
price of $10.0 million 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 condensed 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 and the
commitment asset was reclassified to debt discount upon issuance of the Second YA Convertible Debenture. See Note 5 for additional information regarding
the Second YA Convertible Debenture.
 
In accordance with ASC 815, the Company has determined that certain redemption feature within the YA Convertible Debentures is an embedded derivative.
This derivative, referred to throughout as the “redemption feature derivative” is recorded as a liability on the accompanying condensed consolidated balance
sheets as of March 31, 2023 and December 31, 2022. The Company has performed fair value measurements for this derivative as of the YA Convertible
Debentures issuance dates, December 31, 2022 and March 31, 2023 which is described further in Note 14. The Company will remeasure the fair value of the
redemption feature derivative each reporting period.
 
Note 12—Equity-based compensation
 
During the three months ended March 31, 2023, the Company recorded stock-based compensation related to our 2014 and 2022 Plans (as defined below). As
more fully described in Notes 1 and 3, the Company completed the Mergers with Founder on August 15, 2022, and all incentive units and phantom units under
the 2014 Plan 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.
 
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 vested 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.
 
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 during the three months ended March 31, 2023:
 

        
 

 Units   

Weighted
Average

Grant Date
Fair Value  

Nonvested – December 31, 2022   1,456,695  $ 1.98 
Granted   14,188,945   1.09 
Vested   (7,567,498)   1.14 
Forfeited/redeemed   (68,450)   1.98 

Nonvested – March 31, 2023   8,009,692  $ 1.19 
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The RSUs exchanged for phantom units vested upon the Closing of the Mergers. The remaining RSUs will vest over the requisite service periods ranging from
six to thirty-six months from the grant date.
 
The Company recognized $9.3 million and $2.6 million in total equity compensation costs, including phantom unit expense, for the three months ended
March 31, 2023 and 2022, respectively.
 
The majority of RSUs settled during the three months ended March 31, 2013 were net share settled such that the Company withheld shares with a value
equivalent to the employees’ obligation for the applicable income and other employment taxes and remitted the cash to the appropriate taxing authorities. The
total shares withheld were approximately $1.1 million and were based on the value of the RSUs on their respective vesting dates as determined by the
Company’s closing stock price. Total payments to the taxing authorities for employees’ tax obligations pertaining to the withheld shares were $1.0 million. As
of March 31, 2023, there were 14,234,307 vested RSUs and 540,032 vested DSUs remaining which are expected to be settled in shares of Class A Common
Stock prior to December 31, 2023.
 
As of March 31, 2023, the total unrecognized compensation cost related to outstanding RSUs was $9.6 million, which the Company expects to recognize over a
weighted-average period of 1.0 years.
 
Note 13—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 three months ended March 31, 2023. 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. 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 the three months ended March 31, 2023 are as follows (amounts in thousands, except for share and per share amounts):
 

    
Numerator:     
Net loss for the three months ended March 31, 2023  $ (9,451)
Less: Net loss attributable to non-controlling interests for the three months ended March 31, 2023   (6,322)
Net loss for the three months ended March 31, 2023 attributable to Rubicon Technologies, Inc. – Basic and diluted  $ (3,129)
     
Denominator:     
Weighted average shares of Class A Common Stock outstanding – Basic and diluted   59,416,924 
     
Net loss per share attributable to Class A Common Stock – Basic and diluted  $ (0.05)
 
The Company’s potentially dilutive securities below were excluded from the computation of diluted loss per share as their effect would be anti-dilutive:
 

- 15,812,476 Public Warrants and 14,204,375 Private Warrants.
 

- 1,488,519 Earn-Out Class A Shares.
 
 - 14,234,307 vested and unsettled RSUs and 540,032 vested and unsettled DSUs.
   
 - 500,000 shares of Class A Common Stock for which the Advisor Warrant is exercisable
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Note 14—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 March 31, 2023  
Liabilities  Level 1   Level 2   Level 3  
Warrant liabilities  $ -  $ (20,000)  $ - 
Redemption feature derivative   -   -   (3,498)
Additional Subordinated Term Loan Warrants Derivative   -   -   (2,887)
Earn-out liabilities   -   -   (780)

Total  $ -  $ (20,000)  $ (7,165)
 
             
  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)
 

Level 3 Rollfoward  

Redemption
feature

derivative   

Additional
Subordinated

Term Loan
Warrants
Derivative   

Earn-out
liabilities  

December 31, 2022 balances  $ (826)  $ -  $ (5,600)
Additions   (474)   (2,887)   - 
Changes in fair value   (2,198)   -   4,820 
March 31, 2023 balances  $ (3,498)  $ (2,887)  $ (780)
 
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 2 as of March 31, 2023 and December 31, 2022. The sole outstanding warrant which was
classified as warrant liabilities as of March 31, 2023 was the YA Warrant. In addition to the YA Warrant, as of December 31, 2022, the Advisor Warrants were
classified as warrant liabilities as their terms were not determined at that time. The Advisor Warrants were reclassified to equity on January 16, 2023. The sole
underlying asset of the outstanding warrant liabilities as of March 31, 2023 and December 31, 2022 was the Company’s Class A Common Stock, which is an
observable input, however the value of the warrants themselves were 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 liability-classified warrants which were outstanding
as of March 31, 2023 and December 31, 2022 were minimal ($0.01 per Class A Common Stock share for the Advisor Warrants and $0.0001 per Class A
Common Stock share for the YA Warrant) and did not have significant impact to the fair value measurements of these warrants. See Note 9 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 YA Convertible Debentures into Class A Common Stock using a binomial tree structure and backward induction. The
payoffs of the YA Convertible Debentures 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
March 31,

2023   

As of
February 3,

2023   

As of
December 31,

2022  
Price of Class A Common Stock  $ 0.66  $ 1.56  $ 1.78 
Risk-free interest rate   4.54%  4.63%  4.60%
Yield   14.5%  13.6%  15.6%
Expected volatility   50.0%  50.0%  50.0%
 
As of December 31, 2022, the redemption feature derivative outstanding was a derivative embedded in the First YA Convertible Debenture. On February 3,
2023, the Second YA Convertible Debenture was issued with identical terms to the First YA Convertible Debenture, except for the principal amount, purchase
price, maturity date, and the fixed conversion price. The Company measured and recognized the fair value of the redemption feature derivative as of
December 31, 2022, February 3, 2023 which is the Second YA Convertible Debenture issuance date, and March 31, 2023 in derivative liabilities on the
consolidated balance sheets, with the respective fair value adjustment recorded in loss on change in fair value of derivatives as a component of other income
(expense) on the accompanying condensed consolidated statement of operations for the three months ended March 31, 2023.
 
Additional Subordinated Term Loan Warrants Derivative – The Additional Subordinated Term Loan Warrants Derivative’s fair value was estimated using a
discounted cashflow/expected present value method. The value the Additional Subordinated Term Loan Warrants earn is fixed at $0.35 million for each
additional full calendar month after March 22, 2023 until the Company repays the Subordinated Term Loan in full. The key assumption utilized was the
probability of the Subordinated Term Loan remaining unpaid through its maturity, which the Company determined to be approximately 75% as of March 22,
2023, which was the execution date of the second amendment to the Subordinated Term Loan, and as of March 31, 2023. As the remaining term of
Subordinated Term Loan is less than one year as of March 31, 2023, discounting the Additional Subordinated Term Loan Warrants Derivative to the present
value had an insignificant impact to the fair value calculation.
 
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
March 31,

2023   

As of
December 31,

2022  
Price of Class A Common Stock  $ 0.66  $ 1.78 
Risk-free interest rate   3.70%  4.00%
Expected volatility   70.0%  65.0%
Expected remaining term   4.4 years   4.6 years 
 
The Company measured and recognized the fair value of the Earn-Out Interests as of December 31, 2022 and March 31, 2023 in earn-out liabilities on the
accompanying condensed consolidated balance sheet, with the respective fair value adjustment recorded in gain on change in fair value of earn-out liabilities as
a component of other income (expense) on the accompanying condensed consolidated statement of operations for the three months ended March 31, 2023.
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Note 15—Commitments and contingencies
 
Legal Matters
 
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 liabilities 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.
 
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.
 
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 March 31, 2023 condensed consolidated balance sheet (in thousands).
 

    
Years Ending December 31,    

2023   1,713 
2024   1,228 
2025   151 
2026   152 
2027   154 
Thereafter   578 

Total minimum lease payments   3,976 
Less: Imputed interest   (723)

Total operating lease liabilities  $ 3,253 
 
Software services subscription
 
The Company entered into a software services subscription agreement with a certain PIPE Investor, including related support and update services on
September 22, 2021. The Company subsequently amended the agreement on December 15, 2021, March 6, 2023 and March 28, 2023. The term of the amended
agreement is through December 31, 2024. As of March 31, 2023, $15.0 million will become due in the next 12 months and $11.3 million thereafter through
October 2024. Pursuant to the amended agreement, the Company settled the $3.8 million subscription fee for the service period between January 1, 2023 and
March 31, 2023 in Class A Common Stock. Additionally, the amended agreement provides the Company with the option, in its sole discretion, to settle the $7.5
million subscription fees which are scheduled to become due between July 2023 and December 2023 in (i) cash or (ii) the Company’s equity or debt securities
if the Company timely pays the $3.8 million fees for the service period between April 1, 2023 and June 30, 2023 in cash.
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Note 16—Related party transactions
 
Convertible debentures – 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.
 
On February 1, 2023, the Company issued the NZ Superfund Convertible Debenture and entered into the NZ Superfund Lock-Up Agreement with NZ
Superfund, a beneficial owner of greater than 10% of the issued and outstanding Class A Common Stock and Class V Common Stock.
 
See Note 5 for further information regarding these transactions.
 
Chico PIPE Agreements – On March 16, 2023, the Company 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), Andres Chico (the chairman of the
Company’s board of directors) and Felipe Chico Hernandez pursuant to which the Company issued 1,222,222 shares of Class A Common Stock in exchange
for the total purchase price of $1.1 million. The Chico PIPE Agreements include resale restrictions in addition to customary terms, representations, and
warranties.
 
March 2023 Financing Commitment – On March 20, 2023, the Company entered into a financing commitment with a certain entity affiliated with Andres
Chico and Jose Miguel Enrich 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 (the “March 2023 Financing Commitment”). Any debt issued pursuant to the March 2023 Financing Commitment would have a term of at
least 12 months and any equity or equity linked securities issued under the March 2023 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 March 2023 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. Pursuant to the March 2023
Financing Commitment, the Company entered into the May 2023 Equity Agreements (see Note 19).
 
Note 17—Concentrations
 
During the three months ended March 31, 2023, the Company had a customer who individually accounted for approximately 16% of the Company’s total
revenue. That customer was the only party who individually accounted for 10% or more of the Company’s total revenue for the three months ended March 31,
2023. During the three months ended March 31, 2022, the Company had two customers who individually accounted for 10% or more of the Company’s total
revenue and together for approximately 32% of the total revenues. As of March 31, 2023, the Company had two customers who individually accounted for
10% or more of the Company’s total accounts receivable and contract assets and together for approximately 32% of the total accounts receivable and contract
assets, while 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.
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Note 18—Liquidity
 
During the three months ended March 31, 2023, 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 March 31, 2023.
 
As of March 31, 2023, cash and cash equivalents totaled $10.5 million, accounts receivable totaled $67.2 million and unbilled accounts receivable totaled $52.9
million. Availability under the Revolving Credit Facility, which provided the ability to borrow up to $75.0 million, was $9.1 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 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 Term Loan and Subordinated Term Loan to May 23, 2024 (see Note 19), (iii)
executed the May 2023 Equity Agreements for at least $13.7 million (see Note 19), (iv) received a binding commitment for $25.0 million of additional
financing (the “May 2023 Financing Commitment”) (see Note 19), and (v) amended the software services subscription agreement with a certain PIPE Investor,
which allows the Company to satisfy the $7.5 million of fees that are scheduled to become due during 2023 in the Company’s equity or debt securities (see
Note 15). The Company has also been working 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.
 
The Company believes that the upsized Revolving Credit Facility, the extended maturities of the Revolving Credit Facility, the Term Loan and the
Subordinated Term Loan, the May 2023 Equity Agreements, the May 2023 Financing Commitment, and the amended software services subscription agreement
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.
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Note 19—Subsequent events
 
On April 24, 2023, the Company received a settlement letter from an advisor which waived $6.4 million of the unpaid fees for certain professional services
provided in connection with the Mergers. The fees were included in accrued expenses on the accompanying condensed consolidated balance sheets as of
March 31, 2023 and December 31, 2022. The settlement resulted in a gain of $6.4 million.
 
On May 19, 2023, the Company entered into a loan conversion agreement to convert the principal and accrued interest of the Rodina Note to Class A Common
Stock. Pursuant to the agreement, the Company agreed to issue Class A Common Stock to the lender of the Rodina Note for a full and final settlement of the
Rodina Note. The date of the conversion (the “Rodina Note Conversion Date”) will be mutually agreed by the Company and the lender on a later date and the
conversion price and the number of shares of Class A Common Stock to be issued will be determined based on the average daily VWAP of Class A Common
Stock for the five trading days immediately preceding the Rodina Note Conversion Date.
 
On May 19, 2023, the Company entered into an amendment to the Term Loan agreement, which extended the maturity date to May 23, 2024.
 
On May 19, 2023, the Company entered into an amendment to the Subordinated Term Loan agreement, which extended the maturity date to May 23, 2024.
 
In May 2023, the Company entered into subscription agreements with various investors, including certain entities affiliated with Andres Chico and Jose Miguel
Enrich, to issue Class A Common Stock in exchange for the total purchase price of at least $13.7 million (the “May 2023 Equity Agreements”).
 
On May 20, 2023, the Company entered into the May 2023 Financing Commitment with a certain entity affiliated with Andres Chico and Jose Miguel Enrich
whereby the entity or a third party entity designated by the entity intends to provide $25.0 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 May 2023 Financing Commitment would have a term of at least 12 months and any equity or equity linked securities issued under the May
2023 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 May 2023 Financing Commitment will be reduced on a dollar-for-dollar basis by the amount of any other capital the Company
receives outside of the May 2023 Equity Agreements through December 31, 2023.
 
On May 21, 2023, the Company entered into an amendment to the Grant Notice and Standard Terms and Conditions of Restricted Stock Unit Award with Mr.
Phil Rodoni, the Chief Executive Officer (the “CEO”) of the Company. Pursuant to the agreement, the Company and Mr. Rodoni agreed to delay the settlement
of certain vested RSUs included in the award to a date that is no later than December 31, 2023.
 
On May 21, 2023, the Company entered into an amendment to the CEO Transition Agreement with Mr. Nate Morris, the former CEO of the Company.
Pursuant to the amendment, the Company and Mr. Morris agreed with, among other things, (i) the Company to grant Mr. Morris rights to certain marketing
campaigns/programs and white papers and (ii) amended schedules of certain cash compensation and the settlement of certain vested RSUs.
 
Subsequent to March 31, 2023, the Yorkville Investor converted $1.5 million of the First YA Convertible Debenture principal and an insignificant amount of
related accrued interest into 3,546,581 shares of Class A Common Stock.
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Item 2. 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 unaudited interim condensed consolidated financial statements included elsewhere in this Quarterly
Report on Form 10-Q. 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, the risks and uncertainties discussed herein and under the caption “Cautionary Note 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 serves 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 unaudited interim condensed

consolidated financial statements included elsewhere in this report for our discussion about segments.
 

Recent Developments
 
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.
See “—Liquidity and Capital Resources—Debt” and “—Other Financing Arrangements” below.
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Second Insider SPAs
 

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 (“NZ Superfund”), 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 a 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—Debt” below.

 
Rodina Note
 

On February 2, 2023, we issued an unsecured promissory note to CHPAF Holdings SAPI de CV (“Rodina”), an affiliate of Andres Chico, the chairman 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. On May 19, 2023, we entered into a loan conversion agreement to convert the principal and accrued interest of the Rodina Note to Class A
Common Stock. See “—Liquidity and Capital Resources—Debt” below.

 
Revolving Credit Facility Amendments
 

On February 7, 2023 and March 22, 2023, we entered into amendments to the Revolving Credit Facility, which, among other things, (i) increased the
maximum borrowing amount under the facility from $60.0 million to $75.0 million, (ii) 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, and (iii) modified the 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. See “—Liquidity and Capital Resources—Debt” below.

 
Term Loan Amendment
 

On February 7, 2023, we entered into an amendment to the Term Loan agreement, which, among other things, (i) amended the interest rate the Term Loan
bears to SOFR plus 9.6% 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, we made a $10.3 million payment to the Term Loan lender on February 7, 2023. On May 19, 2023,
we entered into an amendment to the Term Loan agreement, which modified its maturity date to May 23, 2024. See “—Liquidity and Capital Resources—
Debt” below.

 
Chico PIPE Agreements
 

On March 16, 2023, we entered into subscription agreements (the “Chico PIPE Agreements”) with Jose Miguel Enrich, Felipe Chico Hernandez, and
Andres Chico, pursuant to which Rubicon issued 1,222,222 shares of Class A Common Stock to each purchaser in exchange for the total purchase price of $1.1
million. The Chico PIPE Agreements include resale restrictions in addition to customary terms, representations, and warranties. See “—Liquidity and Capital
Resources—Other Financing Arrangements” below.

 
Subordinated Term Loan Amendment
 

On May 19, 2023, we entered into an amendment to the Subordinated Term Loan agreement, which, modified its maturity date to May 23, 2024. See “—
Liquidity and Capital Resources—Debt” below.

 
May 2023 Equity Agreements
 

In May 2023, we entered into subscription agreements (the “May 2023 Equity Agreements”) with various investors, including certain entities affiliated
with Andres Chico and Jose Miguel Enrich, pursuant to which Rubicon is to issue shares of Class A Common Stock to each purchaser in exchange for the total
purchase price of at least $13.7 million. The May 2023 Equity Agreements include resale restrictions in addition to customary terms, representations, and
warranties. See “—Liquidity and Capital Resources—Other Financing Arrangements” below.

 
May 2023 Financing Commitment
 

On May 20, 2023, we entered into the May 2023 Financing Commitment with a certain entity affiliated with Andres Chico and Jose Miguel Enrich
whereby the entity or a third party entity designated by the entity intends to provide $25.0 million of financing to us through the issuance 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 Rubicon. Any debt issued pursuant to the May 2023
Financing Commitment would have a term of at least 12 months and any equity or equity-linked securities issued under the May 2023 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
May 2023 Financing Commitment will be reduced on a dollar-for-dollar basis by the amount of any other capital we receive outside of the May 2023 Equity
Agreements through December 31, 2023. See “—Liquidity and Capital Resources—Other Financing Arrangements” below.
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Mergers Transaction Fee Settlements
 

The balance of accrued expenses related to the transaction fees in connection with the Mergers (as defined below) as of December 31, 2022 was $13.4
million. On February 2, 2023, we settled $7.1 million of fees with an advisor for certain professional services provided related to the Mergers (as defined
below) by issuing Class A Common Stock. On April 24, 2023, another advisor waived the remaining $6.4 million of the unpaid fees for certain professional
services provided in connection with the Mergers. See “—Contractual Obligations” below.

 
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 Quarterly Report on Form 10-Q 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 the 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 ($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 ($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 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.

 
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, they 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.
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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 to drive 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 (“OCC”), old newsprint (“ONP”),
aluminum, glass, pallets and other materials. Currently, OCC 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 downward and
contributed to lower recyclable commodity revenue in recent periods. For the three months ended March 31, 2023 and 2022, our recyclable commodity
revenue was $14.7 million and $25.1 million, respectively.

 
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 March 31, 2023, we were not a party to any recyclable
commodity hedging agreements.
 
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. 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. For the three
months ended March 31, 2023 and 2022, our product development cost was $8.1 million and $9.2 million, respectively. We expect product development costs
to decrease as a percentage of total revenues 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 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 sales of old corrugated cardboard (“OCC”), old newsprint (ONP), aluminum, glass, pallets and
other recyclable materials.
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Cost of revenue, exclusive of amortization and depreciation
 

Cost of service revenues primarily consists 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. Cost of recyclable commodity revenues is comprised of expenses related to purchases of recyclable materials and any associated transportation fees.

 
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.

 
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 are working 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.

 
Gain on settlement of incentive compensation
 

Gain on settlement of incentive compensation consists of a gain from settlements of the management rollover bonuses in connection with the Mergers.
 
Amortization and depreciation
 

Amortization and depreciation consist of 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 March 31, 2023 and 2022
 
 

 
Three Months Ended

March 31,     
  2023   2022   Change $   Change %  
  (in thousands, except changes in percentage)  
Revenue                 

Service  $ 166,365  $ 134,698  $ 31,667   23.5%
Recyclable commodity   14,733   25,108   (10,375)   (41.3)%

Total revenue   181,098   159,806   21,292   13.3%
Costs and expenses:                 

Cost of revenue (exclusive of amortization and depreciation)                 
Service   158,001   129,693   28,308   21.8%
Recyclable commodity   13,187   23,236   (10,049)   (43.2)%

Total cost of revenue (exclusive of amortization and depreciation)   171,188   152,929   18,259   11.9%
Sales and marketing   3,274   3,950   (676)   (17.1)%
Product development   8,092   9,218   (1,126)   (12.2)%
General and administrative   18,147   12,627   5,520   43.7%
Gain on settlement of incentive compensation   (18,622)   -   (18,622)   NM%
Amortization and depreciation   1,361   1,490   (129)   (8.7)%

Total costs and expenses   183,440   180,214   3,226   1.8%
Loss from operations   (2,342)   (20,408)   18,066   (88.5)%

Other income (expense):                 
Interest earned   1   -   1   NM%
Loss on change in fair value of warrant liabilities   (55)   (278)   223   (80.2)%
Gain on change in fair value of earn-out liabilities   4,820   -   4,820   NM%
Loss on change in fair value of derivatives   (2,198)   -   (2,198)   NM%
Gain on service fee settlements in connection with the Mergers   632   -   632   NM%
Loss on extinguishment of debt obligations   (2,103)   -   (2,103)   NM%
Interest expense   (7,176)   (3,775)   (3,401)   90.1%
Related party interest expense   (593)   -   (593)   NM%
Other expense   (421)   (330)   (91)   27.6%
Total other income (expense)   (7,093)   (4,383)   (2,710)   61.8%
Loss before income taxes   (9,435)   (24,791)   15,356   (61.9)%

Income tax expense (benefit)   16   28   (12)   (42.9)%
Net loss   (9,451)   (24,819)   15,368   (61.9)%

                 
Net loss attributable to Holdings LLC unitholders prior to the Mergers   -   (24,819)   24,819   (100.0)%
Net loss attributable to noncontrolling interests   (6,322)   -   (6,322)   NM%
Net Loss Attributable to Class A Common Stockholders   (3,129)   -   (3,129)   NM%
 
NM – not meaningful
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Revenue
 

Total revenue increased by $21.3 million, or 13.3%, for the three months ended March 31, 2023, compared to the three months ended March 31, 2022.
 
Service revenue increased by $31.7 million, or 23.5%, primarily due to a combination of sales to new customers in the amount of $14.6 million and higher

prices charged to existing customers in the amount of $24.4 million, which was partially offset by decrease in volume with existing customers of $7.1 million.
 
Revenues from sales of recyclable commodities decreased by $10.4 million, or 41.3%, primarily due to a $11.3 million decrease driven by the sales prices

for recyclable commodities, especially in OCC, whose price per unit decreased by 63.4%, partially offset by increase of pallet sales by $1.3 million, out of
which $0.7 million is attributable to increase in volume and $0.6 million is due to higher price.

 
Cost of revenue, exclusive of amortization and depreciation
 

Total cost of revenue increased by $18.3 million, or 11.9%, for the three months ended March 31, 2023, compared to the three months ended March 31,
2022.

 
Cost of service revenue increased by $28.3 million, or 21.8%, primarily due to an increase in hauling-related costs as a result of sales to new customers by

$13.7 million and cost increases to service existing customers by $16.8 million driven by higher prices, partially offset by reduced hauling volume by $2.4
million.

 
Cost of recyclable commodity revenue decreased by $10.0 million, or 43.2%, primarily due to a $11.9 million decrease in the cost of recyclable

commodities sold, mainly driven by decrease in the price of OCC, partially offset by $1.3 million increase in pallets, primarily attributable to higher price.
 

Sales and marketing
 

Sales and marketing expenses for the three months ended March 31, 2023 decreased $0.7 million, or 17.1% compared to the three months ended March 31,
2022. The decrease was primarily attributable to lower costs for sales and marketing workforce by $0.3 million and for other sales and marketing activities by
$0.2 million.

 
Product development
 

Product development expenses decreased by $1.1 million, or 12.2%, for the three months ended March 31, 2023, compared to the three months ended
March 31, 2022. The decrease was primarily attributable to lower product development support costs of $0.5 million, lower payroll related costs of $0.3 million
and lower consulting service costs by $0.2 million.

 
We expect the product development cost to decrease as a percentage of total revenues over the next 12 months. A significant component of the product

development is expected to be a software services subscription cost with a certain PIPE Investor, 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 software services subscription.

 
General and administrative
 

General and administrative expenses increased by $5.5 million for the three months ended March 31, 2023, compared to the three months ended March 31,
2022. The increase was primarily attributable to $.4.6 million severance pay incurred during the three months ended March 31, 2023 in connection with
executive departures and $0.7 million of other workforce expenses.

 
Gain on settlement of incentive compensation
 

The $18.6 million gain on settlement of incentive compensation for the three months ended March 31, 2023 was entirely attributable to replacing the $26.8
million of the accrued management rollover consideration with RSU awards which were valued at $8.2 million during the period.
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Amortization and depreciation
 

Amortization and depreciation expenses for the three months ended March 31, 2023 were relatively unchanged compared to the three months ended
March 31, 2022.

 
Other income (expense)
 

Other expense increased by $2.7 million for the three months ended March 31, 2023, compared to the three months ended March 31, 2022. The increase
was primarily attributable to a $4.0 million increase in interest expense due to higher borrowings under the revolving line of credit and other debt obligations as
well as higher interest rate under the Term Loan (see “Debt” section), a $2.2 million loss on change in fair value of derivatives, a $2.1 million loss on
extinguishment of debt obligations as a result of conversions of debt obligations to Class A Common Stock and a prepayment of the Term Loan, partially offset
by a $4.8 million gain on change in fair value of earn-out liabilities, a $0.6 million gain on service fee settlements in connection with the Mergers and a $0.2
million decrease in loss on change in fair value of warrant liabilities.

 
Income tax expense
 

Income tax expense for the three months ended March 31, 2023 were relatively unchanged compared to the three months ended March 31, 2022.
 

Key Metrics and Non-GAAP Financial Measures
 

In addition to the measures presented in our unaudited interim condensed 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 110.1% and 116.4% as of March 31, 2023 and 2022, 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:

 
 

 
Three Months Ended

March 31,  
  2023   2022  
  (in thousands, except percentages)  
Total revenue  $ 181,098  $ 159,806 
Less: total cost of revenue (exclusive of amortization and depreciation)   171,188   152,929 
Less: amortization and depreciation for revenue generating activities   574   650 
Gross profit  $ 9,336  $ 6,227 
Gross profit margin   5.2%  3.9%
         
Gross profit  $ 9,336  $ 6,227 
Add: amortization and depreciation for revenue generating activities   574   650 
Add: platform support costs   6,236   6,220 
Adjusted gross profit  $ 16,146  $ 13,097 
Adjusted gross profit margin   8.9%  8.2%
         
Amortization and depreciation for revenue generating activities  $ 574  $ 650 
Amortization and depreciation for sales, marketing, general and administrative activities   787   840 
Total amortization and depreciation  $ 1,361  $ 1,490 
         
Platform support costs(1)  $ 6,236  $ 6,220 
Marketplace vendor costs(2)   164,952   146,709 
Total cost of revenue (exclusive of amortization and depreciation)  $ 171,188  $ 152,929 
 
 

(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, loss on extinguishment of debt
obligations, 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, 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.

 

39



 

 
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:
 

 
 

Three Months Ended
March 31,  

  2023   2022  
Total revenue  $ 181,098  $ 159,806 
         
Net loss  $ (9,451)  $ (24,819)
Adjustments:         

Interest expense   7,176   3,775 
Related party interest expense   593   - 
Interest earned   (1)   - 
Income tax expense   16   28 
Amortization and depreciation   1,361   1,490 
Loss on extinguishment of debt obligations   2,103   - 
Equity-based compensation   9,302   58 
Phantom unit expense   -   2,549 
Loss on change in fair value of warrant liabilities   55   278 
Gain on change in fair value of earn-out liabilities   (4,820)   - 
Loss on change in fair value of derivatives   2,198   - 
Executive severance charges   4,553   - 
Gain on settlement of management rollover bonuses   (26,826)     
Gain on service fee settlements in connection with the Mergers   (632)   - 
Other expenses(3)   421   330 

Adjusted EBITDA  $ (13,952)  $ (16,311)
Net loss as a percentage of total revenue   (5.2)%  (15.5)%
Adjusted EBITDA as a percentage of total revenue   (7.7)%  (10.2)%
 
 

(3) Other expenses primarily consist of foreign currency exchange gains and losses, taxes, penalties 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 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 Term Loan and the Subordinated Term Loan to extend
their maturity date (see “—Debt” below), received a binding commitment for $25.0 million of additional financing (the “May 2023 Financing Commitment”),
entered into the May 2023 Equity Agreements, and amended our software services subscription agreement with a certain PIPE Investor 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 and servicing debts. 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 three months ended March 31, 2023, 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 March 31, 2023. Our total
current liabilities as of March 31, 2023 are $243.2 million.

 
As of March 31, 2023, cash and cash equivalents totaled $10.5 million, accounts receivable totaled $67.2 million and unbilled accounts receivable totaled

$52.9 million. Availability under our Revolving Credit Facility, which provided the ability to borrow up to $75.0 million, was $9.1 million. As of May 19,
2023, we had approximately $0.6 million in cash and cash equivalents and $22.5 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 $46.9 million, $40.2 million, $20.2 million, $13.3 million, $18.8 million and $3.1 million,
respectively, were outstanding as of May 19, 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 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 Term Loan and the Subordinated Term Loan to May 23, 2024, (iii) received the May 2023 Financing Commitment, (iv) entered into the May 2023
Equity Agreements and (v) amended the software services subscription agreement with a PIPE Investor which allows us to satisfy the $7.5 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, the May 2023 Financing Commitment and the May 2023 Equity
Agreements. We have also been working 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 byproduct 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, the Term Loan and the Subordinated Term
Loan, the May 2023 Financing Commitment, the May 2023 Equity Agreements, 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 software
services subscription 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 Public and Private

Warrants is $11.50 per warrant and the last reported sales price of our Class A Common Stock on May 19, 2023 was $0.71. The likelihood that holders will
exercise their Public and Private 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 Public and Private 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 Public and Private 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 Public and Private 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.

 
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:
 

 
 

Three Months Ended
March 31,  

  2023   2022  
  (in thousands)  
Net cash used in operating activities  $ (12,416)  $ (1,328)
Net cash used in investing activities   (325)   (491)
Net cash provided by financing activities   13,205   661 
Net increase (decrease) in cash and cash equivalents  $ 464  $ (1,158)
 
Cash flows used in operating activities
 

Net cash used in operating activities increased by $11.1 million to $12.4 million for the three months ended March 31, 2023, compared to $1.3 million for
the three months ended March 31, 2022. The increase in cash used in operating activities was driven by:

 
 ● a $13.4 million increase in non-cash gains which was primarily attributable to a $26.8 million increase in settlement of accrued incentive

compensation, a $4.8 million gain on change in fair value of earn-out liabilities and a $2.5 million decrease in phantom unit expense, partially
offset by $9.2 million increase in equity-based compensation costs, a $3.8 million service fees settled in common stock, a $2.5 million increase in
bad debt reserve, a $2.2 million loss on change in fair value of derivatives, a $2.1 million loss on extinguishment of debt obligations, and $1.3
million paid-in-kind interest capitalized to the principal of debt obligations; and

 
 ● a $13.1 million unfavorable impact attributable to changes in operating assets and liabilities, primarily driven by an increase in unfavorable

impact from accounts receivable by $6.1 million and accounts payable by $5.2 million and accrued expenses by $2.6 million, partially offset by
an increase in favorable impact from contract assets by $0.6 million and prepaid expenses by $0.4 million;

 
 ● partially offset by $15.4 million decrease in net loss.

 
Cash flows used in investing activities
 

Net cash used in investing activities decreased by $0.2 million to $0.3 million for the three months ended March 31, 2023 compared to $0.5 million for the
three months ended March 31, 2022. The decrease in cash used in investing activities was driven by a decrease in cash used for property and equipment
purchases.

 
Cash flows from financing activities
 

Net cash provided by financing activities was $13.2 million for the three months ended March 31, 2023 and $0.7 million for the three months ended
March 31, 2022. Net cash provided by financing activities for the three months ended March 31, 2023 resulted primarily from proceeds from new related party
debt of $14.5 million and third party debt of $11.2 million and proceeds from the issuance of common stock of $1.1 million, offset in part by $11.5 million
repayments of debt, $1.3 million payments of financing costs, and $1.1 million cash outflow for RSUs withheld to pay taxes. Net cash provided by financing
activities for the three months ended March 31, 2022 resulted primarily from net borrowing on line of credit of $3.2 million offset in part by $1.5 million
repayments of debt and $1.1 million payments of deferred offering 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 $75.0
million and, as recently amended, matures the earlier of (a) December 14, 2025, (b) the maturity of the Term Loan and (c) the maturity of the Subordinated
Term Loan. As of March 31, 2023, we had $52.0 million of borrowings under the Revolving Credit Facility and $9.1 million remained available to draw. We
may use the proceeds of future borrowings under the Revolving Credit Facility to finance our operations and for other general corporate purposes. The
Revolving Credit Facility bore interest at SOFR plus 5.6% during the first quarter of 2023 until an amended agreement was entered into on February 7, 2023.
On February 7, 2023, we entered into an amendment to the Revolving Credit Facility. Pursuant to the amendment, the parties thereto, among other revisions, (i)
increased the maximum borrowing amount by an additional $15.0 million, from $60.0 million to $75.0 million and (ii) 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 an
amendment to the Revolving Credit Facility. Pursuant to the 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. 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 March 29, 2019, we entered into a Term Loan agreement, which was subsequently amended, and which provides for $60.0 million of term and bore

interest at LIBOR plus 9.5% until an amended agreement was entered into on February 7, 2023. On February 7, 2023, we entered into an amendment to the
Term Loan agreement. The amended agreement, among other revisions, (i) amended the interest rate the Term Loan bears to SOFR plus 9.6% and (ii) required
us 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 a $10.3 million payment to the Term Loan lender on February 7, 2023. On May 19, 2023, we entered into an amendment to the
Term Loan agreement, extending its maturity date to the earlier of May 23, 2024 or the maturity date of the Revolving Credit Facility. The Term Loan includes
certain collateral reduction measures which could result in a decreased borrowing capacity under the Revolving Credit Facility. As a result of the Term Loan
collateral reduction, the availability under the Revolving Credit Facility was reduced by approximately $10.7 million as of March 31, 2023. As of March 31,
2023, the Term Loan had a total carrying value of $38.7 million. 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 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. Additionally, pursuant to the amended Term Loan agreement, an additional fee was incurred in the amount of $2.0 million,
out of which $1.0 million became due in cash (included in accrued expenses on the condensed consolidated balance sheet as of March 31, 2023 included
elsewhere in this report) and the other $1.0 million was accrued to the principal balance of the Term Loan as the Company did not repay the Term Loan in full
on or before March 27, 2023. Furthermore, beginning on April 3, 2023, an additional $0.15 million fee accrues to the principal balance of the Term Loan each
week thereafter until the Term Loan is fully repaid.

 
On December 22, 2021, we entered into a Subordinated Term Loan agreement which provides for $20.0 million of term loan and bears interest at 14% as

of March 31, 2023. As of March 31, 2023, the Subordinated Term Loan had a total carrying value of $16.9 million. On March 22, 2023, we entered into an
amendment to the Subordinated Term Loan agreement. Concurrently, we entered into an amendment to the Subordinated Term Loan Warrants which 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 $0.35 million
($0.25 million prior to the amendment) until we repay the Subordinated Term Loan in full. On May 19, 2023, we entered into an amendment to the
Subordinated Term Loan agreement, extending its maturity date to May 23, 2024.

 

45



 

 
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.
During the three months ended March 31, 2023, the Yorkville Investor converted $2.3 million of the principal and $0.1 million of the accrued interest to Class
A Common Stock. Additionally, subsequent to March 31, 2023 through May 19, 2023, the Yorkville Investor converted $1.5 million of the principal and an
insignificant amount of the accrued interest to Class A Common Stock

 
On December 16, 2022, we entered into a security purchase agreement (the “First Closing Insider SPA”) with certain members of our management team

and board of directors (the “First Closing Insider Investors”). Pursuant to the First Closing Insider SPA, on December 16, 2022, the First Closing Insider
Investors purchased 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”). 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. During the three months ended March 31, 2023, the First Closing Insider
Investors did not convert any amount of the principal or accrued interest of the First Closing Insider Convertible Debentures. 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 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. During the
three months ended March 31, 2023, the Second Closing Insider Investors did not convert any amount of the principal or accrued interest of the Second
Closing Insider Convertible Debentures. 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) August 1, 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 July 1, 2024. Interest is to be paid in kind by quarterly capitalizing the accrued amount to the principal at the end of each calendar quarter and will be due at
maturity with the principal. On May 19, 2023, we entered into a loan conversion agreement to convert the principal and accrued interest of the Rodina Note to
Class A Common Stock. Pursuant to the conversion agreement, we agreed to issue Class A Common Stock to the lender of the Rodina Note for a full and final
settlement of the Rodina Note. The date of the conversion (the “Rodina Note Conversion Date”) will be mutually agreed by the lender and us and the
conversion price and the number of Class A Common Stock to be issued will be determined based on the average daily VWAP of Class A Common Stock for
the five trading days immediately preceding the Rodina Note Conversion 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. During the three months ended March 31, 2023, the
Yorkville Investor did not convert any amount of the principal or accrued interest of the Second YA Convertible Debentures.

 
See Note 5, Debt, and Note 19, Subsequent events, to our unaudited interim condensed consolidated financial statements included elsewhere in this 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 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
March 31, 2023. For more information regarding the SEPA, see Note 11, Yorkville Facilities, to our unaudited interim condensed consolidated financial
statements included elsewhere in this 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 11, Yorkville Facilities, to our unaudited interim condensed
consolidated financial statements included elsewhere in this report.

 
On March 16, 2023, we entered into the Chico PIPE Agreements with Jose Miguel Enrich, Felipe Chico Hernandez, and Andres Chico, pursuant to which

Rubicon issued shares of Class A Common Stock to each purchaser in exchange for the total purchase price of $1.1 million. The Chico PIPE Agreements
include resale restrictions in addition to customary terms, representations, and warranties. See Note 16, Related party transactions, to our unaudited interim
condensed consolidated financial statements included elsewhere in this report.

 
On March 20, 2023, we entered into the March 2023 Financing Commitment with a certain entity affiliated with Andres Chico and Jose Miguel Enrich,

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 March
2023 Financing Commitment would have a term of at least 12 months and any equity or equity linked securities issued under the March 2023 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 March 2023 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. Pursuant to the March 2023 Financing Commitment, we entered into the May 2023 Equity Agreements. See Note 16, Related
party transactions, to our unaudited interim condensed consolidated financial statements included elsewhere in this report.

 
In May 2023, we entered into the May 2023 Equity Agreements with various investors, including entities affiliated with Andres Chico and Jose Miguel

Enrich, pursuant to which we agreed to issue Class A Common Stock for the total purchase price of at least $13.7 million. The number of shares of Class A
Common Stock to be issued will be determined by dividing the purchase price by the “Share Price”, which means the lesser of (i) $1.00 or (ii) the average daily
VWAP for the 5 trading days immediately preceding the share issuance date which will be mutually agreed among the parties on a later date.
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On May 20, 2023, we entered into the May 2023 Financing Commitment with a certain entity affiliated with Andres Chico and Jose Miguel Enrich,

whereby the entity or a third party designated by the entity intends to provide us with up to $25.0 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 Rubicon. Any debt issued pursuant to the May 2023
Financing Commitment would have a term of at least 12 months and any equity or equity-linked securities issued under the May 2023 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
May 2023 Financing Commitment will be reduced on a dollar-for-dollar basis by the amount of any other equity capital we receive outside of the May 2023
Equity Agreements through December 31, 2023. See Note 19, Subsequent events, to our unaudited interim condensed consolidated financial statements
included elsewhere in this 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 15, Commitments and contingencies, to our unaudited
interim condensed consolidated financial statements included elsewhere in this report. As of March 31, 2023, our software services subscription agreement
with a certain PIPE Investor requires us to pay an aggregate of $26.3 million through October 2024, $15.0 million of which is due through March 31, 2024. See
Note 15, Commitments and contingencies, to our unaudited interim condensed consolidated financial statements included elsewhere in this report for more
information regarding our software services subscription agreement with the PIPE Investor. As disclosed in Note 15, Commitments and contingencies, on
March 28, 2023, we entered into an amended agreement with the PIPE Investor, which provides us with the option, in our sole discretion, to settle the $7.5
million of fees which are scheduled to become due between July 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 March 31, 2023, $6.4 million of fees for a certain advisor has been recognized as accrued
expenses on our unaudited interim condensed consolidated balance sheet included elsewhere in this report. We paid or settled $60.9 million out of the $67.3
million transaction costs incurred related to the Mergers as of March 31, 2023. On April 24, 2023, the remaining $6.4 million of unpaid transaction fees was
waived. See Note 3, Mergers, and Note 19, Subsequent events, to our unaudited interim condensed consolidated financial statements included elsewhere in this
report for more information regarding these transaction fee settlements.

 
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 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 estimated 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 adjust 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 consolidated statements of
operations. The assessment of the classification of the warrants is conducted at the time of warrant issuance and as of each subsequent quarterly period end date
while the warrants are outstanding.

 
As of March 31, 2023, we have both liability-classified and equity-classified warrants outstanding. See Note 9, Warrants, to our unaudited interim

condensed consolidated financial statements included elsewhere in this 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 in 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.
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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.

 
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. As of March 31, 2023, 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 unaudited interim condensed consolidated financial statements included elsewhere in this report.

 
Cautionary Note Regarding Forward-Looking Statements
 
This Quarterly Report on Form 10-Q includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), regarding, among other things, the plans, strategies and prospects,
both business and financial, of the Company. Although the Company believes that its plans, intentions and expectations reflected in or suggested by these
forward-looking statements are reasonable, the Company cannot assure that it will achieve or realize these plans, intentions or expectations. All statements,
other than statements of present or historical fact included in this Quarterly Report, are forward-looking statements. These statements may be preceded by,
followed by or include the words “believes,” “estimates,” “expects,” “projects,” “forecasts,” “may,” “will,” “could,” “would,” “should,” “seeks,” “plans,”
“scheduled,” “anticipates,” “intends,” the negative of such terms and similar expressions, although not all forward-looking statements contain such
identifying words. Forward-looking statements are inherently subject to risks, uncertainties and assumptions and other factors which could cause actual results
to differ materially from those expressed or implied by such forward-looking statement. These forward-looking statements are based upon current expectations,
estimates, projections, and assumptions that, while considered reasonable by the Company and its management, are inherently uncertain; factors that may
cause actual results to differ materially from current expectations include, but are not limited to: 1) the outcome of any legal proceedings that may be instituted
against the Company or others following the closing of the Mergers; 2) the Company’s ability to meet the NYSE’s listing standards following the consummation
of the Mergers; 3) the risk that the Mergers disrupt current plans and operations of the Company as a result of consummation of the Mergers; 4) the ability to
recognize the anticipated benefits of the Mergers, which may be affected by, among other things, the ability of the combined company to grow and manage
growth profitably, maintain relationships with customers and suppliers and retain its management and key employees; 5) costs related to the Mergers; 6)
changes in applicable laws or regulations; 7) the possibility that the Company may be adversely affected by other economic, business and/or competitive
factors, including the impacts of the COVID-19 pandemic, geopolitical conflicts, such as the conflict between Russia and Ukraine, the effects of inflation and
potential recessionary conditions; 8) the Company’s execution of anticipated operational efficiency initiatives, cost reduction measures and financing
arrangements; and 9) other risks and uncertainties. More information regarding the risks and uncertainties and other important factors that could cause actual
results to differ materially from those in the forward-looking statements is set forth under the heading “Risk Factors” in our Annual Report on Form 10-K, as
filed with the SEC on March 23,2023, and as may be updated in this and other subsequent Quarterly Reports on Form 10-Q and the Company’s other filings
with the SEC. There may be additional risks that the Company presently does not know of or that the Company currently believes are immaterial that could
also cause actual results to differ from those contained in the forward-looking statements, many of which are beyond the Company’s control. Forward-looking
statements are not guarantees of future performance and speak only as of the date hereof. We do not undertake, and expressly disclaim, any obligation to
update or revise publicly any forward-looking statements, whether because of new information, future events, or otherwise, except as required by law.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk
 

We are a smaller reporting company, as defined by Rule 12b-2 under the Exchange Act and in Item 10(f)(1) of Regulation S-K, and are not required to
provide the information under this item.
 
Item 4. 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.
 
Changes in Internal Control Over Financial Reporting
 

During the quarter ended March 31, 2023, there were no significant changes in our internal control over financial reporting (as defined in Rule 13a-15(f)
under the Securities Exchange Act of 1934, as amended) that have materially affected or are reasonably likely to materially affect the Company’s internal
control over financial reporting.
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PART II. OTHER INFORMATION

 
Item 1. 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 1A. Risk Factors
 

As of the date of this quarterly report, other than as set forth below, there have been no material changes with respect to those risk factors previously
disclosed in our (i) registration statement on Form S-1, as filed with the SEC on February 8, 2023 (the “Registration Statement”), (ii) Amendment No. 1 to
the Registration Statement as filed with the SEC on April 17, 2023, (iii) Amendment No. 2 to the Registration Statement as filed with the SEC on May 2, 2023,
(iv) Amendment No. 3 to the Registration Statement as filed with the SEC on May 12, 2023, and (v) the 10-K Annual Report as filed with the SEC on
March 23, 2023. Any of these factors could result in a significant or material adverse effect on our results of operations or financial condition. We may disclose
changes to such risk factors or disclose additional risk factors from time to time in our future filings with the SEC.

 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
 
Unregistered Sales of Equity Securities
 

Except as previously disclosed in a Current Report on Form 8-K or as disclosed below, no unregistered sales of the Company’s equity securities were made
during the fiscal quarter ended March 31, 2023.
 
Chico PIPE Agreements
 

On March 16, 2023, the Company 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 of Rubicon, Felipe Chico Hernandez, and Andres Chico
Hernandez, the Chairman of our board of directors (collectively, the “Chico Investors”), pursuant to which the Company issued an aggregate of 1,222,222
shares of Class A common stock to the Chico Investors in exchange for an aggregate purchase price of $1,100,000.00, under the terms and conditions as further
set forth therein. The 1,222,222 shares of Class A common stock were issued to the Chico Investors in reliance on Section 4(a)(2) and Regulation D under the
Securities Act of 1933, as amended.
 

The Chico PIPE Agreements included resale restrictions in addition to customary terms, representations, and warranties.
 
Palantir Agreement
 

On March 29, 2023, the Company entered into a share issuance agreement with Palantir Technologies Inc. (“Palantir”) pursuant to which the Company
issued 5,440,302 shares of Class A common stock to Palantir on March 31, 2023, as payment for a share issuance fee in the amount of $3,750,000, in
connection with services and/or products provided by Palantir to one of the Company’s subsidiaries during the first quarter of 2023. The 5,440,302 shares of
Class A common stock are “restricted securities” under Rule 144 of the Securities Act and may not be sold, transferred, assigned or otherwise disposed without
registration under the Securities Act or an exemption from registration. The shares of Class A common stock issued to Palantir are subject to minimum six
month hold period under Rule 144.
 
Item 3. Defaults Upon Senior Securities
 

None.
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Item 4. Mine Safety Disclosures
 

Not applicable.
 
Item 5. Other Information
 
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.
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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.
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Item 6. Exhibits
 

    Incorporated by Reference

Exhibit  Description  
Schedule/

Form  File Number  Exhibits  Filing Date
10.1  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

10.2  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

10.3  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

10.4  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

10.5  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

10.6  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

10.7  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

10.8  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

10.9  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

10.10  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 S-1  333-269646  10.51  February 8,
2023

10.11  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 S-1  333-269646  10.52  February 8,
2023

10.12  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

10.13  Form of Subscription Agreement, dated as of March 16, 2023, by and between
Rubicon Technologies, Inc. and Jose Miguel Enrich, Felipe Chico Hernandez, and
Andres Chico Hernandez.

 Form S-1  333-269646  10.54  May 2, 2023

10.14  Share Issuance Agreement, dated as of March 29, 2023, by and between Rubicon
Technologies, Inc. and Palantir Technologies Inc.

 Form S-1  333-269646  10.55  May 2, 2023
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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.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
 
 Rubicon Technologies, Inc.
   
Date: May 22, 2023 By: /s/ Philip Rodoni
  Philip Rodoni
  Chief Executive Officer
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Exhibit 31.1

 
PRINCIPAL EXECUTIVE OFFICER CERTIFICATION

 
I, Phil Rodoni, certify that:
 
 1. I have reviewed this Quarterly Report on Form 10-Q 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)) 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) [Reserved];
 
 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: May 22, 2023 By: /s/ Phil Rodoni
  Phil Rodoni
  Chief Executive Officer
  (Principal Executive Officer)
 

 

 



 
Exhibit 31.2

 
PRINCIPAL FINANCIAL OFFICER CERTIFICATION

 
I, Kevin Schubert, certify that:
 
 1. I have reviewed this Quarterly Report on Form 10-Q 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)) 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) [Reserved];
 
 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: May 22, 2023 By: /s/ Kevin Schubert
  Kevin Schubert
  Chief Financial Officer and President
  (Principal Financial Officer and President)
 

 

 



 
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 Quarterly Report of Rubicon Technologies, Inc. (the “Company”) on Form 10-Q for the quarterly period ended March 31, 2023, as filed
with the Securities and Exchange Commission (the “Report”), I, Phil Rodoni, Chief Executive Officer of the Company, 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 results of operations of the Company.
 
Date: May 22, 2023 By: /s/ Phil Rodoni
  Phil Rodoni
  Chief Executive Officer
  (Principal 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 Quarterly Report of Rubicon Technologies, Inc. (the “Company”) on Form 10-Q for the quarterly period ended March 31, 2023, as filed
with the Securities and Exchange Commission (the “Report”), I, Kevin Schubert, Chief Financial Officer and President of the Company, 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 results of operations of the Company.
 
Date: May 22, 2023 By: /s/ Kevin Schubert
  Kevin Schubert
  Chief Financial Officer and President
  (Principal Financial Officer and President)
 

 

 


