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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
MARIN SOFTWARE INCORPORATED,! Case No. 25-11263 (LSS)
Debtor. Related Docket Nos. 88 and 89

SUPPLEMENT TO FIRST AMENDED COMBINED DISCLOSURE
STATEMENT AND PLAN OF REORGANIZATION OF MARIN
SOFTWARE INCORPORATED UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

Marin Software Incorporated, as debtor and debtor in possession (the “Debtor’), hereby

submits this plan supplement (the “Plan Supplement”) in support of, as a supplement to, and in

accordance with the Combined Disclosure Statement and Plan of Reorganization of Marin
Software Incorporated Under Chapter 11 of the Bankruptcy Code [Docket No. 49], as
subsequently amended on July 30, 2025 by the First Amended Combined Disclosure Statement
and Plan of Reorganization of Marin Software Incorporated Under Chapter 11 of the

Bankruptcy Code [Docket No. 89] (the “Combined Disclosure Statement and Plan), in the

United States Bankruptcy Court for the District of Delaware (the “Court”).> The documents
contained in this Plan Supplement are integral to, part of, and incorporated by reference into, the
Combined Disclosure Statement and Plan. These documents have not yet been approved by the
Court. If the Combined Disclosure Statement and Plan is confirmed by the Court, the documents
contained in this Plan Supplement will be approved by the Court pursuant to an order of the

Court confirming the Combined Disclosure Statement and Plan.

' The last four digits of the Debtor’s federal tax identification number are 7180. The Debtor’s address is 149 New
Montgomery, 4th Floor, San Francisco, CA 94105. Copies of all pleadings filed in this chapter 11 case may be
obtained free of charge at www.donlinrecano.com/mrin.

2 A capitalized term used but not defined herein shall have the meaning ascribed to it in the Combined

Disclosure Statement and Plan.
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1. This Plan Supplement contains the following documents, each as may be
amended, modified, or supplemented from time to time by the Debtor, subject to the respective

consent rights set forth in the Combined Disclosure Statement and Plan:

Exhibit | Description

Plan Administrator Agreement

List of Directors and Officers

Designated Excluded Assets

Subscription Option Election

Amended and Restated Certificate of Incorporation

Amended and Restated Bylaws

Unanimous Written Consent of the Shareholders of Marin Software Incorporated

Written Consent of the Sole Director of Marin Software Incorporated

~zlo|=|mlo|a|= >

Form 8-K dated June 12, 2025

2. The information contained herein is not final and remains subject to ongoing
review by the Debtor and interested parties. The Debtor reserves the right, subject to the terms
and conditions set forth in the Combined Disclosure Statement and Plan, to alter, amend, modify,
or supplement the Plan Supplement, and any information contained therein, at any time before
the Effective Date of the Combined Disclosure Statement and Plan, or any such other date as
may be provided for by the Combined Disclosure Statement and Plan or by order of the Court.

3. At the request of the Securities and Exchange Commission, attached hereto as
Exhibit I is a true and correct copy of the Debtor’s Form 8-K, filed on June 12, 2025, which
describes the Special Meeting of Stockholders of the Debtor that was held on June 11, 2025,
concerning the prepetition vote of the Debtor’s stockholders on the Dissolution Proposal (defined

therein) (the “Dissolution 8-K”). The disclosures contained in the Dissolution 8-K are hereby

incorporated in the Combined Disclosure Statement and Plan in their entirety.
4. As set forth in the Dissolution 8-K, at the Special Meeting (as defined therein),

488,916 shares of common stock voted in favor of the Dissolution Proposal. In addition, the
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number of shares that voted in favor of the Dissolution Proposal was greater than the number of
shares that voted against or abstained on the Dissolution Proposal, and therefore, the one share of

Series A Preferred Stock (the “Preferred Share™) was entitled to vote together with the holders of

the common stock, as a single class, on the matters presented. As a result, the total voting power
at the Special Meeting represented 6,377,036 votes. A total of 3,775,059 votes were cast, in
person or by proxy, representing 59.20% of the eligible votes, and a quorum was present.
Specifically, 488,916 shares of common stock voted for the Dissolution Proposal and 95,137
shares of common stock voted against the Dissolution Proposal (2,488 shares of common stock
abstained). Inclusive of the Preferred Share, 3,677,434 shares voted for the Dissolution Proposal
and 95,137 shares voted against the Dissolution Proposal. Accordingly, the Dissolution Proposal
was approved.

5. Notwithstanding anything to the contrary contained in the Combined Disclosure
Statement and Plan, any order confirming the Combined Disclosure Statement and Plan will
provide for the cancellation, extinguishment, and/or forfeiture of the Preferred Share and the
holder of the Preferred Share will not be entitled to a distribution under the Combined Disclosure
Statement and Plan.

6. Neither the U.S. Securities and Exchange Commission nor any state securities
commission has approved or disapproved of any securities to be issued under the Plan or passed

upon the accuracy or adequacy of this supplemental information.
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Dated: August 14, 2025

PACHULSKI STANG ZIEHL & JONES LLP

/s/ James E. O’Neill

James E. O’Neill (DE Bar No. 4042)

Debra I. Grassgreen (admitted pro hac vice)

Jason H. Rosell (admitted pro hac vice)

919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, DE 19899-8705 (Courier 19801)

Tel: (302) 652-4100

Email: joneill@pszjlaw.com
dgrassgreen@pszjlaw.com
jrosell@pszjlaw.com

Counsel to the Debtor
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EXHIBIT A

Plan Administrator Agreement
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PLAN ADMINISTRATOR AGREEMENT

This Plan Administrator Agreement (the “Agreement”)! is made this [@] day of [e], 2025,
by and among Marin Software Incorporated (the “Debtor”) and Armanino Advisory LLC, as the
Plan Administrator appointed under the terms of (i) the First Amended Combined Disclosure
Statement and Plan of Reorganization of Marin Software Incorporated Under Chapter 11 of the
Bankruptcy Code [Docket No. 89] (as amended and confirmed, the “Plan™), (ii) the Order
Confirming First Amended Combined Disclosure Statement and Plan of Reorganization of Marin
Software Incorporated Under Chapter 11 of the Bankruptcy Code [Docket No. [e]] (the
“Confirmation Order”), and (iii) this Agreement (the “Plan Administrator™).

RECITALS

WHEREAS, on July 1, 2025, the Debtor filed a voluntary chapter 11 petition with the
United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”™);

WHEREAS, on [e], 2025, the Bankruptcy Court entered the Confirmation Order
confirming the Plan;

WHEREAS, pursuant to the terms of the Plan and the Confirmation Order, the Plan
Administrator is charged with overseeing the tasks outlined in the Plan;

WHEREAS, pursuant to the terms of the Plan, the Plan Administrator will have full
authority, duty, and responsibility to: (1) liquidate the Excluded Assets and effect all actions and
execute all agreements, instruments and other documents necessary to implement the applicable
provisions of the Plan; (2) access and utilize the Available Cash and Plan Consideration and make
all Distributions to Creditors and Holders of Interests in accordance with the Plan; (3) establish
and administer any necessary reserves for Disputed Claims that may be required; (4) object to the
Disputed Claims and prosecute, settle, compromise, withdraw or resolve in any manner approved
by the Bankruptcy Court such objections; (5) employ and compensate professionals and other
agents, including, without limitation, existing Professionals employed by the Debtor; and (6) take
all other administrative actions on behalf of the Debtor, including, without limitation, the filing of
any requisite tax returns and post-confirmation filings with the Bankruptcy Court relating to the
Debtor; and

WHEREAS, on [e], 2025, the Plan became effective by its terms (the “Effective Date”).

NOW, THEREFORE, pursuant to the Plan and the Confirmation Order, in consideration
of the mutual agreements of the parties contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and affirmed, the
parties hereby agree as follows:

' Unless otherwise noted, capitalized terms used but not defined herein shall have the meanings ascribed to them

in the Plan or Confirmation Order (each as defined below), as applicable.

4936-3754-5561.7 54610.00002
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ARTICLE I
THE PLAN ADMINISTRATOR

1.1  Appointment. The Plan Administrator has been approved pursuant to the
Confirmation Order and has been appointed as of the Effective Date. The Plan Administrator’s
appointment shall continue until the earlier of (a) the termination of this Agreement or (b) the Plan
Administrator’s resignation, death, disability, dissolution, or removal. To effectuate an orderly and
efficient transition of the administration of the Excluded Assets, Available Cash, and Plan
Consideration from the Debtor to the Plan Administrator, the Plan Administrator may perform
certain services in connection with its duties and obligations under this Agreement prior to the
Effective Date, and the authorization for such performance is ratified by the execution hereof to
the extent not already authorized by the Plan or Confirmation Order.

1.2 General Powers. The Plan Administrator shall have all duties, obligations, rights,
and benefits assumed by, assigned to, or vested in the Debtor under the Plan, the Confirmation
Order, this Agreement, and any other agreement entered into pursuant to or in connection with the
Plan. Except as otherwise provided in this Agreement, the Plan, or the Confirmation Order, the
Plan Administrator may control and exercise authority over the Excluded Assets, Available Cash,
and Plan Consideration and over the acquisition, management, and disposition thereof. No Person
dealing with the Plan Administrator shall be obligated to inquire into the Plan Administrator’s
authority in connection with the acquisition, management, or disposition of the Excluded Assets,
Available Cash, and Plan Consideration. The Plan Administrator shall make timely distributions
in accordance with the Plan and shall not unduly prolong the administration of the Excluded
Assets, Available Cash, and Plan Consideration. Without limiting the generality of the foregoing,
the Plan Administrator shall be expressly authorized to hold, invest, expend, and distribute the
Excluded Assets, Available Cash, and Plan Consideration, subject to any limitations set forth
herein, in the Plan, or in the Confirmation Order. In addition to the rights, powers, and
responsibilities set forth in Section 14.3 of the Plan, subject to any limitations set forth in the Plan,
the Confirmation Order, or this Agreement, the Plan Administrator shall have the following powers
and responsibilities:

(a) exercise all power and authority that may be or could have been exercised,
commence any and all proceedings that may be or could have been commenced, and take all
actions that may be or could have been taken with respect to the Excluded Assets, Available Cash,
and Plan Consideration, by any officer, director, shareholder, or other party acting in the name of
the Debtor or its estate with like effect as if duly authorized, exercised, and taken by action of such
officers, directors, shareholders, or other Person;

(b) open and maintain bank accounts and designate additional authorized
signers on bank accounts as may be necessary, calculate and make distributions, and take other
actions consistent with the Plan and the implementation thereof, including the establishment, re-
evaluation, adjustment, and maintenance of appropriate reserves;

(©) receive, manage, invest, supervise, and protect the Excluded Assets,
Available Cash, and Plan Consideration;
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(d) establish the Disputed Claims Reserve in accordance with Section 12.6 of
the Plan;

(e) review and, where appropriate, object to Claims payable pursuant to
the Plan or the Bankruptcy Code, and litigate such objections to resolution, and supervise and
administer the resolution, any settlement, and payment of Allowed Claims payable pursuant to the
Plan or the Bankruptcy Code (collectively, the “Claims Resolution Process”) and the Distribution
to holders of Allowed Claims and Interests;

) make Distributions to the holders of Allowed Claims and Interests and
other payments, in each case as provided for, or contemplated by the Plan, the Confirmation Order,
or this Agreement;

(2) withhold from the amount distributable to any Person such amount as may
be sufficient to pay any tax or other charge which the Plan Administrator has determined, in its
reasonable discretion, may be required to be withheld therefrom under the income tax laws of the
United States, any foreign country, or of any state, local, or political subdivision thereof;

(h) enter into any agreement or execute any document or instrument required
by or consistent with the Plan, the Confirmation Order, or this Agreement and perform all
obligations thereunder;

(1) purchase and carry all insurance policies and pay all insurance premiums
and costs it deems reasonably necessary or advisable;

() retain and compensate, without further order of the Bankruptcy Court, the
services of employees, professionals, and consultants to advise and assist in the administration,
prosecution, and Distribution of the Excluded Assets, Available Cash, and Plan Consideration in
accordance with the Plan and Confirmation Order;

(k) winddown the Non-Debtor Subsidiaries in accordance with Section 14.9 of
the Plan;

Q) implement, enforce, or discharge all of the terms, conditions, and all other
provisions of, and all duties and obligations under, the Plan, the Confirmation Order, and this
Agreement relating to the Excluded Assets, Available Cash, and Plan Consideration; and

(m) take all other actions consistent with the provisions of the Plan that the Plan
Administrator deems reasonably necessary or desirable to administer the Excluded Assets,
Available Cash, and Plan Consideration in accordance with the Plan, the Confirmation Order, this
Agreement, and applicable law.

1.3 Compensation of Plan Administrator and Its Professionals and Third Parties.

(a) The Plan Administrator shall receive fair and reasonable compensation, and
reimbursement of its reasonable, documented expenses, which initial compensation and
reimbursement shall be a charge against the Excluded Assets, Available Cash, and Plan
Consideration and shall be paid in accordance with the Plan and Confirmation Order.

-3.
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(b) The Plan Administrator will be compensated on an hourly basis, based on

the actual amount of time required to provide the services described herein and the Plan
Administrator’s standard hourly rates. The Plan Administrator’s current hourly rates are:

Representative Rate

Partners $495-$695
Senior or Managing Directors $440-$595
Directors $390-$495
Managers $250-$395
Consultants and Staff $195-8275

(c) Any successor Plan Administrator shall also be entitled to reasonable
compensation in connection with the performance of its duties, which compensation may be
different from the terms provided herein. Any change to the Plan Administrator’s compensation
may occur no more than once per annum and shall be filed in the Chapter 11 Case.

(d) The Plan Administrator, without Bankruptcy Court approval, shall be
entitled to employ and pay third parties to assist the Plan Administrator in carrying out its
responsibilities or exercising its rights. To the extent that the Plan Administrator employs any
Person who would be a Professional if employed by the Debtor in the Chapter 11 Case before the
Effective Date, the Plan Administrator shall be entitled to pay such Person reasonable
compensation and reimburse such Person for reasonable, documented expenses. In the event that
a dispute arises between the parties regarding payment of any such compensation or expense
reimbursement, the Person seeking payment may file a motion for such payment with the
Bankruptcy Court, providing notice to the Plan Administrator and any legal counsel the Plan
Administrator may employ.

(e) All fees, expenses, and disbursements of the Plan Administrator shall be
paid out of the Excluded Assets, Available Cash, and Plan Consideration without the requirement
that the Plan Administrator seek or obtain approval of the Bankruptcy Court for any such payments
or amounts; provided, however, that no less frequently than on a quarterly basis, an accounting of
all fees, expenses, and disbursements made by the Plan Administrator shall be disclosed in any
quarterly operating report filed by the Plan Administrator.

14 Replacement of the Plan Administrator. The Plan Administrator may resign at
any time upon thirty (30) days’ prior written notice filed with Bankruptcy Court; provided that
such resignation shall only become effective upon the appointment of a permanent or interim
successor Plan Administrator, unless: (i) the Insurance Coverages (as defined below) terminate for
any reason other than the Plan Administrator’s unreasonable refusal to renew such Insurance
Coverages; or (i) the Plan Administrator determines in its reasonable judgment that it lacks
sufficient assets and financial resources to complete the duties and powers assigned to the Plan
Administrator under the Plan, the Confirmation Order, or this Agreement, in which case such
resignation may become effective without appointment of a successor Plan Administrator. The
Plan Administrator may be removed by the Bankruptcy Court for cause, upon motion and after
notice and a hearing, which motion may be brought by any holder of Allowed Claims or Interests.
In the event of the resignation, death, Disability (as defined below), dissolution, or removal of the
Plan Administrator, the Reorganized Debtor shall select a successor Plan Administrator (or, if a

-4 -
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replacement is not promptly appointed within thirty (30) days after a triggering event, the
Bankruptcy Court may appoint a replacement sua sponte or upon motion of any holders of Allowed
Claims or Interests). Upon its appointment, the successor Plan Administrator, without any further
act, shall become fully vested with all of the rights, powers, duties, and obligations of its
predecessor, and all responsibilities of the predecessor Plan Administrator arising under the Plan
shall be terminated; provided, however, that the original Plan Administrator’s right to
indemnification shall survive termination. In the event the Plan Administrator’s appointment
terminates by reason of termination with cause, death, or Disability, then the Reorganized Debtor
may elect, upon written notice delivered to the Bankruptcy Court, to have such termination
immediately effective. For purposes hereof, the term “Disability”” shall mean incapacity resulting
in the inability to perform services for two consecutive months or in the aggregate of seventy-five
(75) days during any twelve-month period. Amounts owed to the original Plan Administrator, on
the one hand, and any successor Plan Administrator, on the other, shall be allocated between them
to reflect their respective periods of service and the services provided; provided, however, that the
original Plan Administrator shall be compensated for all reasonable fees and expenses accrued
through the effective date of its termination. In the event of the removal or resignation of any Plan
Administrator with cause, such Plan Administrator shall be immediately compensated for all
reasonable fees and expenses accrued through the effective date of its termination, whether or not
previously invoiced, except to the extent otherwise ordered by the Bankruptcy Court due to a
termination with cause.

1.5 Agreement Continuance. The death, Disability, dissolution, resignation, or
removal of the Plan Administrator shall not terminate this Agreement or revoke any existing
agency created by the Plan Administrator pursuant to this Agreement or invalidate any action
theretofore taken by the Plan Administrator, and the successor Plan Administrator agrees that the
provisions of this Agreement shall be binding upon and inure to the benefit of the successor Plan
Administrator, all of its successors or assigns, and the holders of Allowed Claims and Interests.

1.6  Incorporation of the Plan. The Plan is hereby incorporated into this Agreement
and made a part hereof by this reference; provided, however, to the extent that there is a conflict
between the provisions of this Agreement and either the Plan or the Confirmation Order, then the
Plan or the Confirmation Order (as applicable) shall govern.

1.7  Relationship. This Agreement is not intended to be, and shall not be deemed to be
or treated as, a general partnership, limited partnership, joint venture, corporation, joint stock
company or association, or as part of a principal and agent relationship, nor shall the Plan
Administrator or the holders of Allowed Claims and Interests, or any of them, for any purpose be,
or be deemed to be treated in any way whatsoever to be, liable or responsible hereunder as partners
or joint venturers.

1.8  Appointment as Estate Representative. Upon the Effective Date, the Plan
Administrator is appointed as the duly authorized representative of the Debtor and its estate in
accordance with section 1123 of the Bankruptcy Code with respect to the Excluded Assets,
Available Cash, and Plan Consideration and for all other purposes of implementing the Plan in
accordance with the Plan, the Confirmation Order, and this Agreement. The Plan Administrator
shall be a party-in-interest for all purposes under the Chapter 11 Case within the meaning of section
1109(b) of the Bankruptcy Code.
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ARTICLE II
LIABILITY OF PLAN ADMINISTRATOR

2.1 Standard of Care; Exculpation. Neither the Plan Administrator nor any director,
officer, member, affiliate, employee, employer, professional, agent, or representative of the Plan
Administrator (collectively, the “Plan Administrator Parties”) shall be liable for losses, claims,
damages, liabilities, or expenses in connection with the affairs or property of the Reorganized
Debtor or the Excluded Assets, Available Cash, and Plan Consideration to any holder of Allowed
Claims or Interests under the Plan, or any other Person, for the acts or omissions of the Plan
Administrator Parties under this Agreement, the Plan, or the Confirmation Order; provided,
however, that the foregoing limitation shall not apply as to any losses, claims, damages, liabilities,
or expenses suffered or incurred by any holder of Allowed Claims or Interests that are found by a
final judgment by a court of competent jurisdiction (not subject to further appeal) to have resulted
primarily and directly from the fraud, gross negligence, or willful misconduct of any of the Plan
Administrator Parties. Every act done, power exercised, or obligation assumed by the Plan
Administrator Parties pursuant to this Agreement, the Plan, or the Confirmation Order shall be
held to be done, exercised, or assumed, as the case may be, by the Plan Administrator Parties acting
for and on behalf of the Plan Administrator and not otherwise; provided, however, that none of the
Plan Administrator Parties shall be deemed to be responsible for any other such Plan Administrator
Parties’ actions or inactions outside of the scope of the authority provided by or to the Plan
Administrator. Except as provided in the proviso of the first sentence of this section, every holder
of Allowed Claims or Interests, Person, firm, corporation, or other Entity contracting or otherwise
dealing with or having any relationship with the Plan Administrator, and any director, officer,
member, affiliate, employee, employer, professional, agent, or representative of the Plan
Administrator, shall have recourse only to the Excluded Assets, Available Cash, and Plan
Consideration for payment of any liabilities or other obligations arising in connection with such
contracts, dealings, or relationships, and the Plan Administrator Parties shall not be individually
liable therefor. For the avoidance of doubt, except as provided in the proviso of the first sentence
of this section, neither the Plan Administrator, in its capacity as such, nor any of the Plan
Administrator Parties, in their respective capacities, shall have any liability whatsoever to any
party for the liabilities or obligations, however created, whether direct or indirect, in tort, contract,
or otherwise, of the Debtor or the Reorganized Debtor.

2.2 Limitation of Liability.

(a) Satisfaction of any obligation arising pursuant to the terms of this section
shall be payable only from the Excluded Assets, Available Cash, and Plan Consideration and may
be advanced prior to the conclusion of such matter, and such right to payment shall be prior and
superior to any other rights to receive a Distribution of the Excluded Assets, Available Cash, and
Plan Consideration; provided, however, this subsection shall not apply to any such loss, claim,
damage, liability, or expense to the extent it is found in a final judgment by a court of competent
jurisdiction (not subject to further appeal) to be a liability for which recourse is not limited pursuant
to Section 2.1 above.

(b) The Plan Administrator shall be permitted to pay from the Excluded Assets,
Available Cash, and Plan Consideration expenses reasonably incurred by any Plan Administrator
Party in defending, participating in, or settling any action, proceeding, or investigation in which

-6 -
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such Plan Administrator Party is a party or is threatened to be made a party or otherwise is
participating in connection with the Agreement or the duties, acts, or omissions of the Plan
Administrator, upon submission of invoices therefor, whether in advance of the final disposition
of such action, proceeding, or investigation or otherwise.

(c) Each Plan Administrator Party shall, and by its acceptance of the rights
hereunder hereby undertakes to, repay any and all such amounts so advanced if it shall ultimately
be determined that such Plan Administrator Party is not entitled to be indemnified therefor under
this Agreement.

23 No Liability for Acts of Successor / Predecessor Plan Administrators. Upon the
appointment of a successor Plan Administrator and the delivery of the then remaining Excluded
Assets, Available Cash, and Plan Consideration to the successor Plan Administrator, the
predecessor Plan Administrator and any director, officer, member, affiliate, employee, employer,
professional, agent, or representative of the predecessor Plan Administrator shall have no further
liability or responsibility with respect thereto (other than liabilities arising prior to the cessation of
its role as Plan Administrator). A successor Plan Administrator shall have no duty to examine or
inquire into the acts or omissions of its immediate or remote predecessor, and no successor Plan
Administrator shall be in any way liable for the acts or omissions of any predecessor Plan
Administrator, unless a successor Plan Administrator expressly assumes such responsibility. A
predecessor Plan Administrator shall have no liability for the acts or omissions of any immediate
or subsequent successor Plan Administrator for any events or occurrences subsequent to the
cessation of its role as Plan Administrator.

2.4  Reliance by Plan Administrator on Documents or Advice of Counsel. Except
as otherwise provided in this Agreement, the Plan Administrator and any director, officer, member,
affiliate, employee, employer, professional, agent, or representative of the Plan Administrator may
rely, and shall be protected from liability for acting, on any resolution, certificate, statement,
instrument, opinion, report, notice, request, consent, order, or other paper or document reasonably
believed by the Plan Administrator to be genuine and to have been presented by an authorized

party.

2.5  Insurance. The Plan Administrator may obtain commercially reasonable liability
or other appropriate insurance with respect to the indemnification obligations set forth herein or
may be added to the Reorganized Debtor’s existing insurance policies (the “Insurance

Coverages”).

2.6 Survival. The provisions of this Article II shall survive the termination of this
Agreement and the resignation, death, dissolution, removal, liquidation, or replacement of the Plan
Administrator.

ARTICLE III
GENERAL PROVISIONS CONCERNING ADMINISTRATION

3.1 Register of Holders of Allowed Claims and Interests. The Plan Administrator

shall maintain at all times a register of the holders of Allowed Claims and Interests’ names, mailing
addresses, and amounts of their respective outstanding Allowed Claims, which may also be the

-7 -
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official claims register (the “Register”’). The Register shall be limited to those holders of Allowed
Claims and Interests who are determined by the Plan Administrator as of the Effective Date to be
entitled to Distributions under the Plan The Plan Administrator shall cause the Register to be kept
at its office or at such other place or places as may be designated by the Plan Administrator from
time to time. The initial Register shall be delivered to the Plan Administrator by the Debtor and
shall be based on the best available information at the time of the Effective Date and prepared in
accordance with the provisions of the Plan and the Confirmation Order. All references in this
Agreement to holders of Allowed Claims and Interests shall be read to mean holders of record as
set forth in the Register maintained by the Plan Administrator and shall exclude any party not
recorded on such Register.

3.2  Books and Records. Subject to the terms of the Plan, the Plan Administrator shall
maintain books and records relating to the Excluded Assets, Available Cash, and Plan
Consideration and any income and expenses associated therewith, in such detail and for such
period of time as may be necessary to enable it to make full and proper accounting in respect
thereof. The Plan Administrator may maintain such books and records through its retained
professionals.

3.3  Interim Reports. The Plan Administrator shall file with the Bankruptcy Court a
report regarding the administration of the Excluded Assets, Available Cash, and Plan
Consideration on a quarterly basis within thirty (30) days after the conclusion of each calendar
quarter following the Effective Date, which may also be in the form of quarterly operating reports
filed with the Bankruptcy Court as required by the Office of the United States Trustee.

3.4  Segregation of Disputed Claims Reserve(s). The Plan Administrator shall
segregate and account separately for each of the Disputed Claims Reserve(s) and such other
remaining reserves or escrowed amounts as may be required under the Plan. Any tax liability
associated with any of the Excluded Assets, Available Cash, and Plan Consideration shall be
attributed and allocated to, and satisfied from, the specific Excluded Assets, Available Cash, and
Plan Consideration giving rise to such tax liability.

3.5 Right to Seek Bankruptcy Court Approval. The Plan Administrator shall have
the right to seek Bankruptcy Court approval or direction with respect to any matter relating to the
administration of the Excluded Assets, Available Cash, and Plan Consideration or the performance
of its duties and responsibilities under the Plan, the Confirmation Order, or this Agreement, even
if such approval is not required by the Plan, the Confirmation Order, or this Agreement.

ARTICLE IV
HOLDERS OF ALLOWED CLAIMS AND INTERESTS

4.1 Change of Address. A holder of Allowed Claims or Interests may, after the
Effective Date, select an alternative mailing address by notifying the Plan Administrator in writing
of such alternative Distribution Address. Absent such notice, the Plan Administrator shall not
recognize any such change of address. Such notification shall be effective only upon actual receipt
by the Plan Administrator.
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4.2 Effect of Death, Dissolution, Incapacity, or Bankruptcy of Holders of Allowed
Claims and Interests. The death, dissolution, incapacity, or bankruptcy of a holder of Allowed
Claims or Interests shall not entitle the representative or creditors of the deceased, dissolved,
incapacitated, or bankrupt holder of Allowed Claims or Interests to an accounting or to take any
action in any court or elsewhere for the distribution of any Excluded Assets, Available Cash, and
Plan Consideration or for a partition thereof, nor shall it otherwise affect the rights and obligations
of the holder of Allowed Claims or Interests under this Agreement.

4.3 Standing. Except as expressly provided in this Agreement, the Plan, or the
Confirmation Order, a holder of Allowed Claims or Interests does not have standing to institute
any action or proceeding at law or in equity against any party with respect to the Excluded Assets,
Available Cash, and Plan Consideration (other than against the Plan Administrator to the extent
provided in this Agreement) or to direct the Plan Administrator to do so or not to do so.

ARTICLE V
DISTRIBUTIONS

5.1  Plan Provisions. All payments to be made by the Plan Administrator on account
of obligations under the Plan shall be made only in accordance with the Plan, the Confirmation
Order, and this Agreement, including as to Unclaimed Distributions and any Distributions that
have been returned as undeliverable or for which the Plan Administrator has been unable to effect
Distribution after reasonable effort, and all limitations in the Plan or Confirmation Order as to
minimum Distributions shall be applicable.

ARTICLE VI
TAXES

6.1 Compliance with Tax Laws. As set forth in the Plan, in connection with the Plan
and all Distributions thereunder, to the extent applicable, the Plan Administrator is authorized to
take any and all actions that may be necessary or appropriate to comply with all tax withholding
and reporting requirements imposed by any federal, state, local, or foreign taxing authority, and
all Distributions pursuant to the Plan shall be subject to any such withholding and reporting
requirements.

6.2 Withholding and Reporting Requirements. The Plan Administrator shall comply
with all withholding and reporting requirements imposed by any federal, state, local, or foreign
taxing authority, and all Distributions hereunder shall be subject to any such withholding and
reporting requirements. Notwithstanding the foregoing, each Holder of an Allowed Claim that is
to receive a Distribution under the Plan shall have the sole and exclusive responsibility for the
satisfaction and payment of any tax obligations imposed on such Holder by any Governmental
Unit, including income, withholding, and other tax obligations, on account of such Distribution.
The Plan Administrator has the right, but not the obligation, to withhold a Distribution until such
Holder has made arrangements satisfactory to the Plan Administrator for payment of any such tax
obligations. The Plan Administrator may require, as a condition to receipt of a Distribution, that
the Holder of an Allowed Claim complete and return a Form W-8, a Form W-9, or a similar tax
form, as applicable, to each such Holder. If the Plan Administrator makes such a request in writing
by certified U.S. mail, and the Holder fails to comply before the date that is ninety (90) days after
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the receipt of such request, such Holder shall be deemed to have forfeited its rights to all
Distributions, the amount of such forfeited Distributions shall irrevocably revert to the Debtor, and
any Claim in respect of such Distribution shall be discharged, disallowed, and forever barred from
assertion against the Plan Administrator or the Excluded Assets, Available Cash, and Plan
Consideration.

6.3 Treatment of Disputed Claims Reserves. The Plan Administrator may elect to
treat the reserve established under the Plan (the “Disputed Claims Reserve”) as a “disputed
ownership fund” governed by Treasury Regulations Section 1.468B-9 for U.S. federal income tax
purposes by timely making an election and by filing all U.S. federal income tax returns with respect
to any income attributable to the Disputed Claims Reserves consistent with such treatment, in
which event the Plan Administrator shall pay the U.S. federal, state, and local income taxes
attributable to the Disputed Claims Reserve, based on the items of income, deduction, credit, or
loss allocable thereto. All holders of Allowed Claims and Interests shall report, for U.S. federal
income tax purposes, consistent with the foregoing. In the event, and to the extent, any Cash
retained on account of Disputed Claims in the Disputed Claims Reserve is insufficient to pay the
portion of any such taxes attributable to the taxable income arising from the assets allocable to, or
retained on account of, Disputed Claims, such taxes shall be (i) reimbursed from any subsequent
Cash amounts retained on account of Disputed Claims, or (ii) to the extent such Disputed Claims
have subsequently been resolved, deducted from any amounts distributable by the Plan
Administrator as a result of the resolution of such Disputed Claims.

ARTICLE VII
TERMINATION OF AGREEMENT

71 Termination of Agreement. This Agreement shall automatically terminate and the
Plan Administrator shall be discharged at such time as: (A) (i) all of the Excluded Assets, Available
Cash, and Plan Consideration have been liquidated or abandoned to the Reorganized Debtor,
(i1) all duties and obligations of the Plan Administrator hereunder have been fulfilled, including
the winddown of the Non-Debtor Subsidiaries, (iii) all Distributions required to be made by the
Plan Administrator under the Plan and this Agreement have been made, and (iv) the Chapter 11
Case of the Debtor has been closed; or (B) the Plan Administrator completes the winddown of the
Non-Debtor Subsidiaries and determines in its reasonable judgment that the Excluded Assets,
Available Cash, and Plan Consideration are insufficient in amount to complete the remaining
duties and powers assigned to it under the Plan, the Confirmation Order, and this Agreement.

7.2 Winding Up and Discharge of the Plan Administrator. Upon a motion by the
Plan Administrator, the Bankruptcy Court may enter an order relieving the Plan Administrator of
any further duties and discharging the Plan Administrator and its attorneys, financial advisors,
agents, representatives, and employees.

ARTICLE VIII
MISCELLANEOUS PROVISIONS

8.1 Amendments. The Plan Administrator may modify, supplement, or amend

this Agreement, but only to clarify any ambiguity or inconsistency or to render the Agreement in
compliance with its stated purposes, and only if such amendment does not materially and adversely
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affect the interests, rights, treatment, or distributions of the Plan Sponsor, DIP Lender,
Reorganized Debtor, or any holder of Allowed Claims or Interests. The Plan Administrator, with
the approval of the Bankruptcy Court, may modify, supplement, or amend this Agreement in any
way that is not inconsistent with the Plan or the Confirmation Order.

8.2  Waiver. No failure by the Plan Administrator to exercise or delay in exercising any
right, power, or privilege hereunder shall operate as a waiver, nor shall any single or partial
exercise of any right, power, or privilege hereunder preclude any further exercise thereof, or of
any other right, power, or privilege.

8.3  Cumulative Rights and Remedies. The rights and remedies provided in
this Agreement are cumulative and are not exclusive of any rights under law or in equity.

84 No Bond Required. Notwithstanding any state law to the contrary, the Plan
Administrator (including any successor Plan Administrator) shall be exempt from giving any bond
or other security in any jurisdiction.

8.5  Relationship to the Plan. The principal purpose of this Agreement is to aid in the
implementation of the Plan. Therefore, this Agreement incorporates and is subject to the provisions
of the Plan and the Confirmation Order. In the event that any provision of this Agreement is found
to be inconsistent with a provision of the Plan or the Confirmation Order, the provisions of the
Plan or the Confirmation Order, as applicable, shall control.

8.6  Applicable Law. This Agreement and the rights and obligations of the Plan
Administrator shall be governed by, and construed and administered according to, the laws of the
State of Delaware and the Bankruptcy Code; provided, however, that, except as expressly provided
in this Agreement, there shall not be applicable: (a) the provisions of Section 3540 of Title 12 of
the Delaware Code, or (b) any provisions of the laws (statutory or common) of the State of
Delaware pertaining to trusts that relate to or regulate (i) the filing with any court or governmental
body or agency of trustee accounts or schedules of trustee fees and charges; (ii) affirmative
requirements to post bonds for trustees, officers, agents, or employees of a trust; (iii) the necessity
for obtaining court or other governmental approval concerning the acquisition, holding, or
disposition of real or personal property; (iv) fees or other sums payable to trustees, officers, agents,
or employees of a trust; (v) the allocation of receipts and expenditures to income or principal;
(vi) restrictions or limitations on the permissible nature, amount, or concentration of trust
investments or requirements relating to the titling, storage, or other manner of holding of trust
assets; or (vii) the establishment of fiduciary or other standards, responsibilities, or limitations on
the acts or powers of trustees, which are inconsistent with the limitations, liabilities, authorities,
and powers of the Plan Administrator set forth or referenced in this Agreement.

8.7  Retention of Jurisdiction. Notwithstanding the Effective Date, and to the fullest
extent permitted by law, the Bankruptcy Court shall retain jurisdiction after the Effective Date,
including, without limitation, jurisdiction to resolve any and all controversies, suits, and issues that
may arise in connection with this Agreement or any entity’s obligations incurred in connection
herewith, including, without limitation, any action against the Plan Administrator or any Person
retained by the Plan Administrator.
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8.8  Severability. In the event that any provision of this Agreement or the application
thereof to any person or circumstance shall be determined by the Bankruptcy Court (or any other
court of competent jurisdiction) to be invalid or unenforceable to any extent, the remainder of this
Agreement, or the application of such provision to persons or circumstances, other than those as
to which it is held invalid or unenforceable, shall not be affected thereby, and such provision of
this Agreement shall be valid and enforceable to the fullest extent permitted by law.

8.9 Limitation of Benefits. Except as otherwise specifically provided in
this Agreement, the Plan, or the Confirmation Order, nothing herein is intended or shall be
construed to confer on or to give any person other than the parties hereto and the holders of
Allowed Claims and Interests any rights or remedies under or by reason of this Agreement.

8.10 Notices. All notices, requests, demands, consents, and other communication
hereunder shall be in writing and shall be deemed to have been duly given to a person, if delivered
in person or if sent by overnight mail, registered mail, certified mail, or regular mail, with postage
prepaid, to the following addresses:

If to the Plan Administrator:

Armanino Advisory LLC

Attn: Michael Hogan

2700 Camino Ramon, Suite 350

San Ramon, CA 94583

Telephone: (925) 790-2600

Email: Michael.Hogan@armanino.com
LegalDepartment@armanino.com

with copies to:

PACHULSKI STANG ZIEHL & JONES LLP

919 North Market Street, 17th Floor

Wilmington, Delaware 19801

Telephone: (302) 652-4100

Attn: James E. O’Neill (joneill@pszjlaw.com)
Debra I. Grassgreen (dgrassgreen@pszjlaw.com)
Jason Rosell (jrosell@pszjlaw.com)

If to the Reorganized Debtor:

Marin Software Incorporated

c/o Kaxxa Holdings, Inc.

2028 E Ben White Blvd, Ste 240-2650
Austin, TX 78741

Attention: Neeraj Gupta

with copies to:
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Cozen O’Connor P.C.

3 WTC, 175 Greenwich Street, 56th Floor

New York, NY 10007

Attention: Trevor R. Hoffmann (thoffmann@cozen.com)
Telephone: (212) 453-3735

The parties may designate in writing from time to time other and additional places to which
notices may be sent.

8.11 Integration. This Agreement, the Plan, and the Confirmation Order constitute the
entire agreement with, by, and among the parties thereto, and there are no representations,
warranties, covenants, or obligations except as set forth herein, in the Plan, and in the Confirmation
Order. This Agreement, together with the Plan and the Confirmation Order, supersede all prior and
contemporaneous agreements, understandings, negotiations, and discussions, written or oral, of
the parties hereto relating to any transaction contemplated hereunder.

8.12 Interpretation. The enumeration and Section headings contained in this
Agreement are solely for convenience of reference and shall not affect the meaning or
interpretation of this Agreement or of any term or provision hereof. Unless context otherwise
requires, whenever used in this Agreement the singular shall include the plural and the plural shall
include the singular, and words importing the masculine gender shall include the feminine and the
neuter, if appropriate, and vice versa, and words importing persons shall include partnerships,
associations, and corporations. The words “herein,” “hereby,” and “hereunder,” and words with
similar import, refer to this Agreement as a whole and not to any particular Section or subsection
hereof unless the context requires otherwise.

8.13 Counterparts. This Agreement may be signed by the parties hereto in counterparts,
which, when taken together, shall constitute one and the same document.

IN WITNESS WHEREOF, the parties hereto have either executed and acknowledged
this Agreement or have caused it to be executed and acknowledged on their behalf by their duly
authorized officers or representatives, all as of the date first above written.

[SIGNATURE PAGES FOLLOW]
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THE DEBTOR

MARIN SOFTWARE INCORPORATED

Name: Robert Bertz
Title: Chief Financial Officer

THE PLAN ADMINISTRATOR

ARMANINO ADVISORY LLC

By:
Name: Michael Hogan
Title: Partner




Case 25-11263-LSS Doc 104-2 Filed 08/14/25 Page 1 of 1

EXHIBIT B

List of Directors and Officers

1. The proposed sole director of the Reorganized Debtor is:
a. Andrew S. Price

2. The proposed officers of the Reorganized Debtor are:
a. Andrew S. Price — President and Secretary

b. Andrew S. Price — Chief Financial Officer

4920-3973-1294.3 54610.00002



Case 25-11263-LSS Doc 104-3 Filed 08/14/25 Page 1 of 1

EXHIBIT C

Designated Excluded Assets

1. In accordance with the Combined Disclosure Statement and Plan, the Plan Sponsor
has designated the equity interests in the Debtor’s subsidiaries as Excluded Assets (as
defined in the Combined Disclosure Statement and Plan). Accordingly, the equity
interests in the Debtor’s subsidiaries shall not vest in the Reorganized Debtor.
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EXHIBIT D

Subscription Option Election
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

MARIN SOFTWARE INCORPORATED, Chapter 11

Debtor. Case No. 25-11263 (LSS)

ELECTION OF SUBSCRIPTION OPTION

Subject to and upon the occurrence of the Effective Date!, YYYYY, LLC (the “DIP Lender”)
hereby elects to exchange 100% of its Allowed DIP Facility Claim for 60% of the Reorganized Debtor
New Equity.

DIP Lender reserves its rights to revise, rescind and/or otherwise modify this Election of
Subscription Option at any time prior to the Effective Date.

Dated: as of August 14, 2025

YYYYY,LLC

U(IJ:/ZA/ S. Pne

CTD858ATOFtA4DS—

By: Andrew S. Price
Title: Chief Financial Officer

! Capitalized terms used but not otherwise defined herein shall have the meanings given to them in the First Amended
Combined Disclosure Statement and Plan of Reorganization of Marin Software Incorporated under Chapter 11 of the
Bankruptcy Code, dated July 30, 2025, as may be amended, supplemented or modified from time to time [D.I. 89].
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EXHIBIT E

Amended and Restated Certificate of Incorporation
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

Marin Software Incorporated
a Delaware corporation

The undersigned, hereby certifies that:
1. The undersigned is the President of Marin Software Incorporated, a Delaware corporation.

2. The Certificate of Incorporation of this corporation was originally filed with the Secretary
of State of Delaware on March 16, 2006. The Restated Certificate of Incorporation was
filed with the Secretary of State of Delaware on March 27, 2013.

3. Pursuant to Section 242 and 245 of the General Corporation law of the State of Delaware,
this Amended and Restated Certificate of Incorporation amends and restates the provisions
of the Restated Certificate of Incorporation, and the text of the original Certificate of
Incorporation as heretofore amended, restated, or supplemented, shall be hereby amended
and restated to read in its entirety as follows:

FIRST. The name of the corporation is Marin Software Incorporated (the
“Corporation™).

SECOND.  The address of the registered office of the Corporation in the State of
Delaware is 108 Lakeland Avenue, City of Dover, County of Kent, Delaware 19901. The name of
the registered agent of the Corporation at such address is Capitol Services, Inc.

THIRD. The purpose of the Corporation is to engage in any lawful act or activity for
which a corporation may organize under the Delaware General Corporation Law, as amended (the
“DGCL”).

FOURTH. The total number of shares of stock which the Corporation is authorized to issue
is one thousand (1,000) shares of common stock, having a par value of $0.0001 per share.

FIFTH. Pursuant to Section 14.2 of the Combined Disclosure Statement and Plan of
Reorganization of Marin Software Incorporated Under Chapter 11 of the Bankruptcy Code, dated
July 15, 2025, as amended (the “Plan’) and as confirmed by order dated August , 2025 of the
United States Bankruptcy Court for the District of Delaware (the “Confirmation Order”), the
member of the Board of Directors appointed by the Plan sponsor shall be Andrew S. Price. The
director’s address is: 2028 E Ben White Blvd, Suite 240-2650 Austin, TX 78741.

SIXTH. The business and affairs of the Corporation shall be managed by or under

the direction of the board of directors, and the directors need not be elected by written ballot unless
required by the bylaws of the Corporation.

Amended and Restated Certificate of Incorporation of Marin Software Incorporated
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SEVENTH. In furtherance and not in limitation of the powers conferred by the laws of
the State of Delaware, the board of directors is expressly authorized to make, amend and repeal
the bylaws.

EIGHTH. The Corporation is to have perpetual existence.

NINTH. The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation in the manner now or hereafter prescribed
by the laws of the State of Delaware. All rights conferred upon stockholders herein are granted
subject to this reservation.

TENTH. A director of the Corporation shall not be personally liable to the
Corporation or its sharcholders for monetary damages for breach of fiduciary duty as director,
except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction
from which the director derived any improper personal benefit. If the DGCL is amended after the
filing of the Certificate of Incorporation of which this article is a part to authorize corporate action
further eliminating or limiting the personal liability of directors, then the liability of a director of
the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so
amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the
Corporation shall not adversely affect any right or protection of a director or the Corporation
existing at the time of such repeal or modification.

ELEVENTH. As a Delaware corporation reorganized pursuant to the Plan, as confirmed
the Confirmation Order, the Corporation is prohibited from issuing non-voting equity securities
under Section 1123(a)(6) of the United States Bankruptcy Code.

TWELVETH. This Amended and Restated Certificate of Incorporation shall become
effective for accounting purposes only at 9:30 a.m. (local time in Wilmington, Delaware) on
_,2025.

[Signature page follows]

Amended and Restated Certificate of Incorporation of Marin Software Incorporated
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On July 1, 2025, the Corporation filed a voluntary petition for relief under Chapter 11 of

Title 11 of the United States Code in the U.S. Bankruptcy Court for the District of Delaware,
commencing voluntary proceeding Case No. 25-11263-LSS pursuant to Chapter 11 of Title 11 of
the United States Code, 11 U.S.C. § 101 etseq. On August __, 2025, the United States Bankruptcy
Court for the District of Delaware entered the Confirmation Order and confirmed the Plan. On
_,2025, the Plan was consummated, and this Amended and Restated Certificate of

Incorporation was duly adopted in accordance with Sections 242, 245, and 303 of the Delaware

General Corporation Law.

MARIN SOFTWARE INCORPORATED

By:
Name: Andrew S. Price
Title: President

Amended and Restated Certificate of Incorporation of Marin Software Incorporated
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EXHIBIT F

Amended and Restated Bylaws

4920-3973-1294.3 54610.00002



Case 25-11263-LSS Doc 104-6 Filed 08/14/25 Page 2 of 23

AMENDED AND RESTATED
BYLAWS
OF

MARIN SOFTWARE INCORPORATED
a Delaware Corporation

Effective _,2025
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AMENDED AND RESTATED
BYLAWS
OF
MARIN SOFTWARE INCORPORATED
(hereinafter called the “Corporation™)
ARTICLE L.
OFFICES

Section 1.1 ~ Registered Office. The registered office of the Corporation in the State of
Delaware is 108 Lakeland Avenue, Dover, County of Kent, Delaware 19901. The name of the
registered agent of the Corporation in the State of Delaware at such address is Capitol Services,
Inc.

Section 1.2 Other Offices. The Corporation may also have offices at such other places,
both within and without the State of Delaware, as the Board of Directors may from time to time
determine.

ARTICLE II.

MEETINGS OF STOCKHOLDERS

Section 2.1  Place of Meetings. Meetings of the stockholders for the election of directors
or for any other purpose shall be held at such time and place, either within or without the State of
Delaware, as shall be designated from time to time by the Board of Directors. The Board of
Directors may, in its sole discretion, determine that a meeting of the stockholders shall not be held
at any place, but may instead be held solely by means of remote communication in the manner
authorized by the General Corporation Law of the State of Delaware (the “DGCL”).

Section 2.2 Annual Meetings. The Annual Meeting of Stockholders for the election of
directors shall be held on such date and at such time as shall be designated from time to time by
the Board of Directors. Any other proper business may be transacted at the Annual Meeting of
Stockholders.

Section 2.3 Special Meetings. Unless otherwise required by law or by the certificate of
incorporation of the Corporation, as amended and restated from time to time (the “Certificate of
Incorporation”), Special Meetings of Stockholders, for any purpose or purposes, may be called by
either (1) the Chairman or Chief Executive Officer, if there be one, (i1) the President, (iii) the Chief
Financial Officer (iv) any Vice President, if there be one, (v) the Corporate Secretary, or (vi) any
Assistant Corporate Secretary, if there be one, and shall be called by any such officer at the request
in writing of (i) the Board of Directors, (ii) a committee of the Board of Directors that has been
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duly designated by the Board of Directors and whose powers and authority include the power to
call such meetings, or (iii) stockholders owning a majority of the capital stock of the Corporation
issued and outstanding and entitled to vote. Such request shall state the purpose or purposes of the
proposed meeting. At a Special Meeting of Stockholders, only such business shall be conducted
as shall be specified in the notice of meeting (or any supplement thereto).

Section 2.4  Notice. Whenever stockholders are required or permitted to take any action
at a meeting, a written notice of the meeting shall be given which shall state the place, if any, date
and hour of the meeting, the means of remote communications, if any, by which stockholders and
proxyholders may be deemed to be present in person and vote at such meeting, and, in the case of
a Special Meeting, the purpose or purposes for which the meeting is called. Unless otherwise
required by law, written notice of any meeting shall be given not less than ten (10) nor more than
sixty (60) days before the date of the meeting to each stockholder entitled to notice of and to vote
at such meeting.

Section 2.5  Adjournments. Any meeting of the stockholders may be adjourned from
time to time to reconvene at the same or some other place, and notice need not be given of any
such adjourned meeting if the time and place, if any, thereof and the means of remote
communications, if any, by which stockholders and proxyholders may be deemed to be present in
person and vote at such adjourned meeting are announced at the meeting at which the adjournment
is taken. At the adjourned meeting, the Corporation may transact any business which might have
been transacted at the original meeting. If the adjournment is for more than thirty (30) days, or if
after the adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned
meeting in accordance with the requirements of Section 2.4 hereof shall be given to each
stockholder of record entitled to notice of and to vote at the meeting.

Section 2.6  Quorum. Unless otherwise required by applicable law or the Certificate of
Incorporation, the holders of a majority of the Corporation’s capital stock issued and outstanding
and entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at
all meetings of the stockholders for the transaction of business. A quorum, once established, shall
not be broken by the withdrawal of enough votes to leave less than a quorum. If, however, such
quorum shall not be present or represented at any meeting of the stockholders, the stockholders
entitled to vote thereat, present in person or represented by proxy, shall have power to adjourn the
meeting from time to time, in the manner provided in Section 2.5 hereof, until a quorum shall be
present or represented.

Section 2.7  Voting. Unless otherwise required by law, the Certificate of Incorporation
or these Bylaws, any question brought before any meeting of the stockholders, other than the
election of directors, shall be decided by the vote of the holders of a majority of the total number
of votes of the Corporation’s capital stock represented and entitled to vote thereat, voting as a
single class. Unless otherwise provided in the Certificate of Incorporation, and subject to Section
5.6 of Article V hereof, each stockholder represented at a meeting of the stockholders shall be
entitled to cast one (1) vote for each share of the capital stock entitled to vote on each matter thereat
held by such stockholder. Such votes may be cast in person or by proxy as provided in Section 2.8
hereof. The Board of Directors, in its discretion, or the officer of the Corporation presiding at a
meeting of the stockholders, in such officer’s discretion, may require that any votes cast at such
meeting shall be cast by written ballot.
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Section 2.8  Proxies. Each stockholder entitled to vote at a meeting of the stockholders
or to express consent or dissent to corporate action in writing without a meeting may authorize
another person or persons to act for such stockholder as proxy, but no such proxy shall be voted
upon after three years from its date, unless such proxy provides for a longer period. Without
limiting the manner in which a stockholder may authorize another person or persons to act for such
stockholder as proxy, the following shall constitute a valid means by which a stockholder may
grant such authority:

(1) A stockholder may execute a writing authorizing another person or persons
to act for such stockholder as proxy. Execution may be accomplished by the stockholder
or such stockholder’s authorized officer, director, employee or agent signing such writing
or causing such person’s signature to be affixed to such writing by any reasonable means,
including, but not limited to, by facsimile signature.

(i1)) A stockholder may authorize another person or persons to act for such
stockholder as proxy by transmitting or authorizing the transmission of a telegram,
cablegram or other means of electronic transmission to the person who will be the holder
of the proxy or to a proxy solicitation firm, proxy support service organization or like agent
duly authorized by the person who will be the holder of the proxy to receive such
transmission, provided that any such telegram, cablegram or other means of electronic
transmission must either set forth or be submitted with information from which it can be
determined that the telegram, cablegram or other electronic transmission was authorized
by the stockholder. If it is determined that such telegrams, cablegrams or other electronic
transmissions are valid, the inspectors or, if there are no inspectors, such other persons
making that determination shall specify the information on which they relied.

Any copy, facsimile telecommunication or other reliable reproduction of the writing or
transmission authorizing another person or persons to act as proxy for a stockholder may be
substituted or used in lieu of the original writing or transmission for any and all purposes for which
the original writing or transmission could be used; provided, however, that such copy, facsimile
telecommunication or other reproduction shall be a complete reproduction of the entire original
writing or transmission.

Section 2.9  Consent of Stockholders in Lieu of Meeting. Unless otherwise provided in
the Certificate of Incorporation, any action required or permitted to be taken at any Annual or
Special Meeting of Stockholders of the Corporation may be taken without a meeting, without prior
notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall
be signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled
to vote thereon were present and voted and shall be delivered to the Corporation by delivery to its
registered office in the State of Delaware, its principal place of business, or an officer or agent of
the Corporation having custody of the book in which proceedings of meetings of the stockholders
are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified
or registered mail, return receipt requested. Every written consent shall bear the date of signature
of each stockholder who signs the consent and no written consent shall be effective to take the
corporate action referred to therein unless, within sixty (60) days of the earliest dated consent
delivered in the manner required by this Section 2.9 to the Corporation, written consents signed
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by a sufficient number of holders to take action are delivered to the Corporation by delivery to its
registered office in the State of Delaware, its principal place of business, or an officer or agent of
the Corporation having custody of the book in which proceedings of meetings of the stockholders
are recorded. A telegram, cablegram or other electronic transmission consenting to an action to be
taken and transmitted by a stockholder or proxyholder, or by a person or persons authorized to act
for a stockholder or proxyholder, shall be deemed to be written, signed and dated for the purposes
of this Section 2.9, provided that any such telegram, cablegram or other electronic transmission
sets forth or is delivered with information from which the Corporation can determine (i) that the
telegram, cablegram or other electronic transmission was transmitted by the stockholder or
proxyholder or by a person or persons authorized to act for the stockholder or proxyholder, and
(i1) the date on which such stockholder or proxyholder or authorized person or persons transmitted
such telegram, cablegram or electronic transmission. The date on which such telegram, cablegram
or electronic transmission is transmitted shall be deemed to be the date on which such consent was
signed. No consent given by telegram, cablegram or other electronic transmission shall be deemed
to have been delivered until such consent is reproduced in paper form and until such paper form
shall be delivered to the Corporation by delivery to its registered office in the State of Delaware,
its principal place of business or an officer or agent of the Corporation having custody of the book
in which proceedings of meetings of the stockholders are recorded. Delivery made to the
Corporation’s registered office shall be made by hand or by certified or registered mail, return
receipt requested. Any copy, facsimile or other reliable reproduction of a consent in writing may
be substituted or used in lieu of the original writing for any and all purposes for which the original
writing could be used, provided that such copy, facsimile or other reproduction shall be a complete
reproduction of the entire original writing. Prompt notice of the taking of the corporate action
without a meeting by less than unanimous written consent shall be given to those stockholders who
have not consented in writing and who, if the action had been taken at a meeting, would have been
entitled to notice of the meeting if the record date for such meeting had been the date that written
consents signed by a sufficient number of holders to take the action were delivered to the
Corporation as provided above in this Section 2.9.

Section 2.10  List of Stockholders Entitled to Vote. The officer of the Corporation who
has charge of the stock ledger of the Corporation shall prepare and make, at least ten (10) days
before every meeting of the stockholders, a complete list of the stockholders entitled to vote at the
meeting, arranged in alphabetical order, and showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the meeting (i) on a reasonably accessible
electronic network, provided that the information required to gain access to such list is provided
with the notice of the meeting, or (i1) during ordinary business hours, at the principal place of
business of the Corporation. In the event that the Corporation determines to make the list available
on an electronic network, the Corporation may take reasonable steps to ensure that such
information is available only to stockholders of the Corporation. If the meeting is to be held at a
place, then the list shall be produced and kept at the time and place of the meeting during the whole
time thereof, and may be inspected by any stockholder who is present. If the meeting is to be held
solely by means of remote communication, then the list shall also be open to the examination of
any stockholder during the whole time of the meeting on a reasonably accessible electronic
network, and the information required to access such list shall be provided with the notice of the
meeting.
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Section 2.11 Record Date.

(1) In order that the Corporation may determine the stockholders entitled to
notice of or to vote at any meeting of the stockholders or any adjournment thereof, the
Board of Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors, and which
record date shall not be more than sixty (60) nor less than ten (10) days before the date of
such meeting. If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of the stockholders
shall be at the close of business on the day next preceding the day on which notice is given,
or, if notice is waived, at the close of business on the day next preceding the day on which
the meeting is held. A determination of stockholders of record entitled to notice of or to
vote at a meeting of the stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board of Directors may fix a new record date for the adjourned
meeting.

(1)  In order that the Corporation may determine the stockholders entitled to
consent to corporate action in writing without a meeting, the Board of Directors may fix a
record date, which record date shall not precede the date upon which the resolution fixing
the record date is adopted by the Board of Directors, and which record date shall not be
more than ten (10) days after the date upon which the resolution fixing the record date is
adopted by the Board of Directors. If no record date has been fixed by the Board of
Directors, the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is
required by applicable law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by delivery
to its registered office in the State of Delaware, its principal place of business, or an officer
or agent of the Corporation having custody of the book in which proceedings of meetings
of the stockholders are recorded. Delivery made to the Corporation’s registered office shall
be by hand or by certified or registered mail, return receipt requested. If no record date has
been fixed by the Board of Directors and prior action by the Board of Directors is required
by applicable law, the record date for determining stockholders entitled to consent to
corporate action in writing without a meeting shall be at the close of business on the day
on which the Board of Directors adopts the resolution taking such prior action.

Section 2.12  Stock Ledger. The stock ledger of the Corporation shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by
Section 2.10 of this Article II or the books of the Corporation, or to vote in person or by proxy at
any meeting of the stockholders.

Section 2.13  Conduct of Meetings. The Board of Directors of the Corporation may adopt
by resolution such rules and regulations for the conduct of any meeting of the stockholders as it
shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted
by the Board of Directors, the chairman of any meeting of the stockholders shall have the right
and authority to prescribe such rules, regulations and procedures and to do all such acts as, in the
judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules,
regulations or procedures, whether adopted by the Board of Directors or prescribed by the
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chairman of the meeting, may include, without limitation, the following: (i) the establishment of
an agenda or order of business for the meeting; (ii) the determination of when the polls shall open
and close for any given matter to be voted on at the meeting; (iii) rules and procedures for
maintaining order at the meeting and the safety of those present; (iv) limitations on attendance at
or participation in the meeting to stockholders of record of the Corporation, their duly authorized
and constituted proxies or such other persons as the chairman of the meeting shall determine; (v)
restrictions on entry to the meeting after the time fixed for the commencement thereof; and (vi)
limitations on the time allotted to questions or comments by participants.

ARTICLE III.

DIRECTORS

Section 3.1  Number and Election of Directors. The Board of Directors shall consist of
not less than one (1) nor more than three (3) members, the exact number of which shall initially be
one (1). The number of authorized directors thereafter shall be fixed from time to time by the Board
of Directors. Except as provided in Sections 2.9 and 3.2, directors shall be elected by a plurality
of the votes cast at each Annual Meeting of Stockholders and each director so elected shall hold
office until the next Annual Meeting of Stockholders and until such director’s successor is duly
elected and qualified, or until such director’s earlier death, resignation or removal. Directors need
not be stockholders.

Section 3.2 Vacancies. Unless otherwise required by law or the Certificate of
Incorporation, vacancies arising through death, resignation, removal, an increase in the number of
directors or otherwise may be filled only by a majority of the directors then in office, though less
than a quorum, or by a sole remaining director, and the directors so chosen shall hold office until
the next Annual Meeting of Stockholders and until their successors are duly elected and qualified,
or until their earlier death, resignation or removal.

Section 3.3  Duties and Powers. The business and affairs of the Corporation shall be
managed by or under the direction of the Board of Directors which may exercise all such powers
of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate
of Incorporation or these Bylaws required to be exercised or done by the stockholders.

Section 3.4  Meetings. The Board of Directors may hold meetings, both regular and
special, either within or without the State of Delaware. Regular meetings of the Board of Directors
may be held without notice at such time and at such place as may from time to time be determined
by the Board of Directors. Special meetings of the Board of Directors may be called by the
Chairman or Chief Executive Officer, if there be one, the President, or by any director. Notice
thereof stating the place, date and hour of the meeting shall be given to each director either by mail
not less than forty-eight (48) hours before the date of the meeting, by telephone, telegram or
electronic means on twenty-four (24) hours’ notice, or on such shorter notice as the person or
persons calling such meeting may deem necessary or appropriate in the circumstances.

Section 3.5  Organization. At each meeting of the Board of Directors, the Chairman of
the Board of Directors, or, in his or her absence, a director chosen by a majority of the directors
present, shall act as chairman. The Corporate Secretary of the Corporation shall act as secretary at
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each meeting of the Board of Directors. In case the Corporate Secretary shall be absent from any
meeting of the Board of Directors, an Assistant Corporate Secretary shall perform the duties of
secretary at such meeting; and in the absence from any such meeting of the Corporate Secretary
and all the Assistant Corporate Secretaries, the chairman of the meeting may appoint any person
to act as secretary of the meeting.

Section 3.6  Resignations and Removals of Directors. Any director of the Corporation
may resign at any time by giving notice in writing or by electronic transmission to the Chairman
of the Board of Directors, the President or the Corporate Secretary of the Corporation. Such
resignation shall take effect at the time therein specified or, if no time is specified, immediately;
and, unless otherwise specified in such notice, the acceptance of such resignation shall not be
necessary to make it effective. Except as otherwise required by applicable law and subject to the
rights, if any, of the holders of shares of preferred stock then outstanding, any director or the entire
Board of Directors may be removed from office at any time by the affirmative vote of the holders
of at least a majority in voting power of the issued and outstanding capital stock of the Corporation
entitled to vote in the election of directors.

Section 3.7  Quorum. Except as otherwise required by law or the Certificate of
Incorporation, at all meetings of the Board of Directors, a majority of the entire Board of Directors
shall constitute a quorum for the transaction of business and the act of a majority of the directors
present at any meeting at which there is a quorum shall be the act of the Board of Directors. If a
quorum shall not be present at any meeting of the Board of Directors, the directors present thereat
may adjourn the meeting from time to time, without notice other than announcement at the meeting
of the time and place of the adjourned meeting, until a quorum shall be present.

Section 3.8 Actions of the Board by Written Consent. Unless otherwise provided in the
Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if
all the members of the Board of Directors or committee, as the case may be, consent thereto in
writing or by electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board of Directors or committee.
Such filing shall be in paper form if the minutes are maintained in paper form and shall be in
electronic form if the minutes are maintained in electronic form.

Section 3.9  Meetings by Means of Conference Telephone. Unless otherwise provided
in the Certificate of Incorporation or these Bylaws, members of the Board of Directors of the
Corporation, or any committee thereof, may participate in a meeting of the Board of Directors or
such committee by means of a conference telephone or other communications equipment by means
of which all persons participating in the meeting can hear each other, and participation in a meeting
pursuant to this Section 3.9 shall constitute presence in person at such meeting.

Section 3.10 Committees. The Board of Directors may designate one or more
committees, and each committee will consist of one or more of the directors of the Corporation.
The Board of Directors may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of any such
committee. In the absence or disqualification of a member of a committee, and in the absence of a
designation by the Board of Directors of an alternate member to replace the absent or disqualified
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member, the member or members thereof present at any meeting and not disqualified from voting,
whether or not such member or members constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the place of any absent or disqualified
member. Any committee, to the extent permitted by law and provided in the resolution establishing
such committee, shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may authorize the seal of
the Corporation to be affixed to all papers which may require it. Each committee shall keep regular
minutes and report to the Board of Directors when required.

Section 3.11 Compensation. The directors may be paid their expenses, if any, of
attendance at each meeting of the Board of Directors and may be paid a fixed sum for attendance
at each meeting of the Board of Directors or a stated salary for service as director, payable in cash
or securities. Subject to the same limitations set forth above, no such payment shall preclude any
director from serving the Corporation in any other capacity and receiving compensation therefor.
Subject to the same limitations set forth above, members of special or standing committees may
be allowed like compensation for service as committee members.

Section 3.12  Interested Directors. No contract or transaction between the Corporation
and one or more of its directors or officers, or between the Corporation and any other corporation,
partnership, association or other organization in which one or more of its directors or officers are
directors or officers or have a financial interest, shall be void or voidable solely for this reason, or
solely because the director or officer is present at or participates in the meeting of the Board of
Directors or committee thereof which authorizes the contract or transaction, or solely because any
such director’s or officer’s vote is counted for such purpose if: (i) the material facts as to the
director’s or officer’s relationship or interest and as to the contract or transaction are disclosed or
are known to the Board of Directors or the committee, and the Board of Directors or committee in
good faith authorizes the contract or transaction by the affirmative votes of a majority of the
disinterested directors, even though the disinterested directors be less than a quorum; or (ii) the
material facts as to the director’s or officer’s relationship or interest and as to the contract or
transaction are disclosed or are known to the stockholders entitled to vote thereon, and the contract
or transaction is specifically approved in good faith by vote of the stockholders; or (iii) the contract
or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified by
the Board of Directors, a committee thereof or the stockholders. Common or interested directors
may be counted in determining the presence of a quorum at a meeting of the Board of Directors or
of a committee which authorizes the contract or transaction.

ARTICLE IV.

OFFICERS

Section 4.1  General. The officers of the Corporation shall be chosen by the Board of
Directors and shall be a Chief Executive Officer, Chief Financial Officer and Corporate Secretary.
The Board of Directors, in its discretion, also may choose a Chairman of the Board of Directors
(who must be a director), and one or more Vice Presidents, Assistant Secretaries, Assistant
Treasurers and other officers. Any number of offices may be held by the same person, unless
otherwise prohibited by law, the Certificate of Incorporation or these Bylaws. The officers of the
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Corporation need not be stockholders of the Corporation nor need such officers be directors of the
Corporation.

Section 4.2 Election; Authority and Duties. The Board of Directors, at its first meeting
held after each Annual Meeting of Stockholders (or action by written consent of stockholders in
lieu of the Annual Meeting of Stockholders), shall elect the officers of the Corporation who shall
hold their offices for such terms and shall exercise such powers and perform such duties in the
management of the Corporation as may be provided in these Bylaws or, to the extent not so
provided, by resolution of the Board of Directors and each officer of the Corporation shall hold
office until such officer’s successor is elected and qualified, or until such officer’s earlier death,
resignation or removal. Any officer elected by the Board of Directors may be removed at any time
by the Board of Directors. Any vacancy occurring in any office of the Corporation shall be filled
by the Board of Directors. The salaries of all officers of the Corporation shall be fixed by the Board
of Directors.

Section 4.3  Voting Securities Owned by the Corporation. Powers of attorney, proxies,
waivers of notice of meeting, consents and other instruments relating to securities owned by the
Corporation may be executed in the name of and on behalf of the Corporation by the President,
the Chief Financial Officer or any Vice President or any other officer authorized to do so by the
Board of Directors and any such officer may, in the name of and on behalf of the Corporation, take
all such action as any such officer may deem advisable to vote in person or by proxy at any meeting
of security holders of any corporation in which the Corporation may own securities and at any
such meeting shall possess and may exercise any and all rights and power incident to the ownership
of such securities and which, as the owner thereof, the Corporation might have exercised and
possessed if present. The Board of Directors may, by resolution, from time to time confer like
powers upon any other person or persons.

Section 4.4  Chairman of the Board of Directors. The Chairman of the Board of
Directors, if there be one, shall preside at all meetings of the stockholders and of the Board of
Directors. During the absence or disability of the President, the Chairman of the Board of Directors
shall exercise all the powers and discharge all the duties of the President. The Chairman of the
Board of Directors shall also perform such other duties and may exercise such other powers as
may from time to time be assigned by these Bylaws or by the Board of Directors.

Section 4.5  President/Chief Executive Officer. The President or Chief Executive officer
if so designated by the Board of Directors shall, subject to the control of the Board of Directors
and, if there be one, the Chairman of the Board of Directors, have general supervision of the
business of the Corporation and shall see that all orders and resolutions of the Board of Directors
are carried into effect. The President shall execute all bonds, mortgages, contracts and other
instruments of the Corporation requiring a seal, under the seal of the Corporation, except where
required or permitted by law to be otherwise signed and executed and except that the other officers
of the Corporation may sign and execute documents when so authorized by these Bylaws, the
Board of Directors or the President. In the absence or disability of the Chairman of the Board of
Directors, or if there be none, the President shall preside at all meetings of the stockholders and,
provided the President is also a director, the Board of Directors. If there be no Chairman of the
Board of Directors, or if the Board of Directors shall otherwise designate, the President shall be
the Chief Executive Officer of the Corporation. The President shall also perform such other duties
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and may exercise such other powers as may from time to time be assigned to such officer by these
Bylaws or by the Board of Directors.

Section 4.6  Chief Financial Officer. In the absence of the President/Chief Executive
Officer, or in the event of his death or inability or refusal to act, the Chief Financial Officer shall
perform the duties of the President, and when so acting shall have all of the powers of and be
subject to all of the restrictions upon the President. The Chief Financial Officer shall (a) be
custodian of the financial records of the Corporation, (b) analyze, monitor and present results of
financial operations to the Board of Directors and the President and otherwise as directed by the
Board of Directors, (c) design, establish and administer or cause to be designed, established and
administered an integrated financial reporting system with appropriate internal controls, (d) ensure
compliance with all applicable federal laws and regulations governing the financial reporting
obligations of the Corporation, as well as any listing requirements applicable to the Corporation,
(e) conduct periodic internal reviews of financial reporting policies, procedures and systems and
(f) in general perform all of the duties incident to the office of the Chief Financial Officer and such
other duties as from time to time may be assigned to such individual by the President or by the
Board of Directors.

Section 4.7  Vice Presidents. At the request of the President or in the President’s and
Chief Financial Officer’s absence or in the event of their inability or refusal to act (and if there be
no Chairman of the Board of Directors), the Vice President, or the Vice Presidents if there are
more than one (in the order designated by the Board of Directors), shall perform the duties of the
President, and when so acting, shall have all the powers of and be subject to all the restrictions
upon the President. Each Vice President shall perform such other duties and have such other
powers as the Board of Directors from time to time may prescribe. If there be no Chairman of the
Board of Directors, no Chief Financial Officer and no Vice President, the Board of Directors shall
designate the officer of the Corporation who, in the absence of the President or in the event of the
inability or refusal of the President to act, shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President.

Section 4.8  Corporate Secretary. The Corporate Secretary shall attend all meetings of
the Board of Directors and all meetings of the stockholders and record all the proceedings thereat
in a book or books to be kept for that purpose; the Corporate Secretary shall also perform like
duties for committees of the Board of Directors when required. The Corporate Secretary shall give,
or cause to be given, notice of all meetings of the stockholders and special meetings of the Board
of Directors, and shall perform such other duties as may be prescribed by the Board of Directors,
the Chairman of the Board of Directors or the President, under whose supervision the Corporate
Secretary shall be. If the Corporate Secretary shall be unable or shall refuse to cause to be given
notice of a meeting of the stockholders or a special meeting of the Board of Directors, and if there
be no Assistant Corporate Secretary, then either the Board of Directors or the President may choose
another officer to cause such notice to be given. The Corporate Secretary shall have custody of the
seal of the Corporation and the Corporate Secretary or any Assistant Corporate Secretary, if there
be one, shall have authority to affix the same to any instrument requiring it and when so affixed,
it may be attested by the signature of the Corporate Secretary or by the signature of any such
Assistant Corporate Secretary. The Board of Directors may give general authority to any other
officer to affix the seal of the Corporation and to attest to the affixing by such officer’s signature.
The Corporate Secretary shall see that all books, reports, statements, certificates and other
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documents and records required by law to be kept or filed are properly kept or filed, as the case
may be.

Section 4.9  Treasurer. The Treasurer shall have the custody of the corporate funds and
securities and shall keep full and accurate accounts of receipts and disbursements in books
belonging to the Corporation and shall deposit all moneys and other valuable effects in the name
and to the credit of the Corporation in such depositories as may be designated by the Board of
Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered by the
Board of Directors, taking proper vouchers for such disbursements, and shall render to the
President and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all transactions as Treasurer and of the financial condition of the
Corporation. If required by the Board of Directors, the Treasurer shall give the Corporation a bond
in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for
the faithful performance of the duties of the office of the Treasurer and for the restoration to the
Corporation, in case of the Treasurer’s death, resignation, retirement or removal from office, of all
books, papers, vouchers, money and other property of whatever kind in the Treasurer’s possession
or under the Treasurer’s control belonging to the Corporation.

Section 4.10  Assistant Corporate Secretaries. Assistant Corporate Secretaries, if there be
any, shall perform such duties and have such powers as from time to time may be assigned to them
by the Board of Directors, the President, the Chief Financial Officer, any Vice President, if there
be one, or the Corporate Secretary, and in the absence of the Corporate Secretary or in the event
of the Corporate Secretary’s inability or refusal to act, shall perform the duties of the Corporate
Secretary, and when so acting, shall have all the powers of and be subject to all the restrictions
upon the Corporate Secretary.

Section 4.11  Assistant Treasurers. Assistant Treasurers, if there be any, shall perform
such duties and have such powers as from time to time may be assigned to them by the Board of
Directors, the President, the Chief Financial Officer, any Vice President, if there be one, or the
Treasurer, and in the absence of the Treasurer or in the event of the Treasurer’s inability or refusal
to act, shall perform the duties of the Treasurer, and when so acting, shall have all the powers of
and be subject to all the restrictions upon the Treasurer. If required by the Board of Directors, an
Assistant Treasurer shall give the Corporation a bond in such sum and with such surety or sureties
as shall be satisfactory to the Board of Directors for the faithful performance of the duties of the
office of Assistant Treasurer and for the restoration to the Corporation, in case of the Assistant
Treasurer’s death, resignation, retirement or removal from office, of all books, papers, vouchers,
money and other property of whatever kind in the Assistant Treasurer’s possession or under the
Assistant Treasurer’s control belonging to the Corporation.

Section 4.12  Other Officers. Such other officers as the Board of Directors may choose
shall perform such duties and have such powers as from time to time may be assigned to them by
the Board of Directors. The Board of Directors may delegate to any other officer of the Corporation
the power to choose such other officers and to prescribe their respective duties and powers.
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ARTICLE V.

STOCK

Section 5.1  Form of Certificates. Every holder of stock in the Corporation shall be
entitled to have a certificate signed by, or in the name of the Corporation by the Chairman of the
Board of Directors, or the President, Chief Financial Officer or a Vice President, certifying the
number of shares owned by such stockholder in the Corporation.

Section 5.2 Signatures. Any or all of the signatures on a certificate may be a facsimile.
In case any officer, transfer agent or registrar who has signed or whose facsimile signature has
been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before
such certificate is issued, it may be issued by the Corporation with the same effect as if such person
were such officer, transfer agent or registrar at the date of issue.

Section 5.3  Lost Certificates. The Board of Directors may direct a new certificate to be
issued in place of any certificate theretofore issued by the Corporation alleged to have been lost,
stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate,
the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof,
require the owner of such lost, stolen or destroyed certificate, or such owner’s legal representative,
to advertise the same in such manner as the Board of Directors shall require and/or to give the
Corporation a bond in such sum as it may direct as indemnity against any claim that may be made
against the Corporation on account of the alleged loss, theft or destruction of such certificate or
the issuance of such new certificate.

Section 5.4  Transfers. Stock of the Corporation shall be transferable in the manner
prescribed by applicable law and in these Bylaws. Transfers of stock shall be made on the books
of the Corporation only by the person named in the certificate or by such person’s attorney lawfully
constituted in writing and upon the surrender of the certificate therefor, properly endorsed for
transfer and payment of all necessary transfer taxes; provided, however, that such surrender and
endorsement or payment of taxes shall not be required in any case in which the officers of the
Corporation shall determine to waive such requirement. Every certificate exchanged, returned or
surrendered to the Corporation shall be marked “Cancelled,” with the date of cancellation, by the
Corporate Secretary or Assistant Corporate Secretary of the Corporation or the transfer agent
thereof. No transfer of stock shall be valid as against the Corporation for any purpose until it shall
have been entered in the stock records of the Corporation by an entry showing from and to whom
transferred.

Section 5.5  Dividend Record Date. In order that the Corporation may determine the
stockholders entitled to receive payment of any dividend or other distribution or allotment of any
rights or the stockholders entitled to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a
record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted, and which record date shall be not more than sixty (60) days prior to such
action. If no record date is fixed, the record date for determining stockholders for any such purpose
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shall be at the close of business on the day on which the Board of Directors adopts the resolution
relating thereto.

Section 5.6 ~ Record Owners. The Corporation shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of shares to receive dividends, and
to vote as such owner, and to hold liable for calls and assessments a person registered on its books
as the owner of shares, and shall not be bound to recognize any equitable or other claim to or
interest in such share or shares on the part of any other person, whether or not it shall have express
or other notice thereof, except as otherwise required by law. The Corporation may establish a
recognition procedure by which the beneficial owner of shares that are registered in the name of a
nominee is recognized by the Corporation as the shareholder. The extent of this recognition may
be determined in the recognition procedure.

Section 5.7  Transfer and Registry Agents. The Corporation may from time to time
maintain one or more transfer offices or agencies and registry offices or agencies at such place or
places as may be determined from time to time by the Board of Directors.

ARTICLE VI.

NOTICES

Section 6.1  Notices. Whenever written notice is required by law, the Certificate of
Incorporation or these Bylaws, to be given to any director, member of a committee or stockholder,
such notice may be given by mail, addressed to such director, member of a committee or
stockholder, at such person’s address as it appears on the records of the Corporation, with postage
thereon prepaid, and such notice shall be deemed to be given at the time when the same shall be
deposited in the United States mail. Without limiting the manner by which notice otherwise may
be given effectively to stockholders, any notice to stockholders given by the Corporation under
applicable law, the Certificate of Incorporation or these Bylaws shall be effective if given by a
form of electronic transmission if consented to by the stockholder to whom the notice is given.
Any such consent shall be revocable by the stockholder by written notice to the Corporation. Any
such consent shall be deemed to be revoked if (i) the Corporation is unable to deliver by electronic
transmission two (2) consecutive notices by the Corporation in accordance with such consent, and
(i1) such inability becomes known to the Corporate Secretary or Assistant Corporate Secretary of
the Corporation or to the transfer agent, or other person responsible for the giving of notice;
provided, however, that the inadvertent failure to treat such inability as a revocation shall not
invalidate any meeting or other action. Notice given by electronic transmission, as described
above, shall be deemed given: (i) if by facsimile telecommunication, when directed to a number
at which the stockholder has consented to receive notice; (ii) if by electronic mail, when directed
to an electronic mail address at which the stockholder has consented to receive notice; (iii) if by a
posting on an electronic network, together with separate notice to the stockholder of such specific
posting, upon the later of (A) such posting and (B) the giving of such separate notice; and (iv) if
by any other form of electronic transmission, when directed to the stockholder. Notice to directors
or committee members may be given personally or by telegram, telex, cable or by means of
electronic transmission.
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Section 6.2 ~ Waivers of Notice. Whenever any notice is required by applicable law, the
Certificate of Incorporation or these Bylaws, to be given to any director, member of a committee
or stockholder, a waiver thereof in writing, signed by the person or persons entitled to notice, or a
waiver by electronic transmission by the person or persons entitled to notice, whether before or
after the time stated therein, shall be deemed equivalent thereto. Attendance of a person at a
meeting, present in person or represented by proxy, shall constitute a waiver of notice of such
meeting, except where the person attends the meeting for the express purpose of objecting at the
beginning of the meeting to the transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at, nor the purpose of, any Annual or
Special Meeting of Stockholders or any regular or special meeting of the directors or members of
a committee of directors need be specified in any written waiver of notice unless so required by
law, the Certificate of Incorporation or these Bylaws.

ARTICLE VIIL.

GENERAL PROVISIONS

Section 7.1  Dividends. Dividends upon the capital stock of the Corporation, subject to
the requirements of the DGCL and the provisions of the Certificate of Incorporation, if any, may
be declared by the Board of Directors at any regular or special meeting of the Board of Directors
(or any action by written consent in lieu thereof in accordance with Section 3.8 hereof), and may
be paid in cash, in property, or in shares of the Corporation’s capital stock. Before payment of any
dividend, there may be set aside out of any funds of the Corporation available for dividends such
sum or sums as the Board of Directors from time to time, in its absolute discretion, deems proper
as a reserve or reserves to meet contingencies, or for purchasing any of the shares of capital stock,
warrants, rights, options, bonds, debentures, notes, scrip or other securities or evidences of
indebtedness of the Corporation, or for equalizing dividends, or for repairing or maintaining any
property of the Corporation, or for any proper purpose, and the Board of Directors may modify or
abolish any such reserve.

Section 7.2 Disbursements. All checks or demands for money and notes of the
Corporation shall be signed by such officer or officers or such other person or persons as the Board
of Directors may from time to time designate.

Section 7.3 Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution
of the Board of Directors.

Section 7.4  Corporate Seal. The corporate seal shall have inscribed thereon the name of
the Corporation, the year of its organization and the words “Corporate Seal, Delaware.” The seal
may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or
otherwise.
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ARTICLE VIII.

INDEMNIFICATION

Section 8.1  Power to Indemnify in Actions, Suits or Proceedings other than Those by
or in the Right of the Corporation. Subject to Section 8.3, the Corporation shall indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other
than an action by or in the right of the Corporation), by reason of the fact that such person is or
was a director or officer of the Corporation, or is or was a director or officer of the Corporation
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such person in connection with such action, suit or proceeding if such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the best interests
of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause
to believe such person’s conduct was unlawful. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent,
shall not, of itself, create a presumption that the person did not act in good faith and in a manner
which such person reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that such person’s conduct was unlawful.

Section 8.2  Power to Indemnify in Actions, Suits or Proceedings by or in the Right of
the Corporation. Subject to Section 8.3, the Corporation shall indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending or completed action or suit
by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that
such person is or was a director or officer of the Corporation, or is or was a director or officer of
the Corporation serving at the request of the Corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection with the
defense or settlement of such action or suit if such person acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best interests of the Corporation; except
that no indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable to the Corporation unless and only to the extent that
the Court of Chancery of the State of Delaware or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of
all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses which the Court of Chancery or such other court shall deem proper.

Section 8.3  Authorization of Indemnification. Any indemnification under this Article
VIII (unless ordered by a court) shall be made by the Corporation only as authorized in the specific
case upon a determination that indemnification of the present or former director or officer is proper
in the circumstances because such person has met the applicable standard of conduct set forth in
Section 8.1 or Section 8.2, as the case may be. Such determination shall be made, with respect to
a person who is a director or officer at the time of such determination (i) by a majority vote of the
directors who are not parties to such action, suit or proceeding, even though less than a quorum,

15



Case 25-11263-LSS Doc 104-6 Filed 08/14/25 Page 20 of 23

or (i1) by a committee of such directors designated by a majority vote of such directors, even though
less than a quorum, or (iii) if there are no such directors, or if such directors so direct, by
independent legal counsel in a written opinion, or (iv) by the stockholders. Such determination
shall be made, with respect to former directors and officers, by any person or persons having the
authority to act on the matter on behalf of the Corporation. To the extent, however, that a present
or former director or officer of the Corporation has been successful on the merits or otherwise in
defense of any action, suit or proceeding described above, or in defense of any claim, issue or
matter therein, such person shall be indemnified against expenses (including attorneys’ fees)
actually and reasonably incurred by such person in connection therewith, without the necessity of
authorization in the specific case.

Section 8.4  Good Faith Defined. For purposes of any determination under Section 8.3,
a person shall be deemed to have acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Corporation, or, with respect to any
criminal action or proceeding, to have had no reasonable cause to believe such person’s conduct
was unlawful, if such person’s action is based on the records or books of account of the Corporation
or another enterprise, or on information supplied to such person by the officers of the Corporation
or another enterprise in the course of their duties, or on the advice of legal counsel for the
Corporation or another enterprise or on information or records given or reports made to the
Corporation or another enterprise by an independent certified public accountant or by an appraiser
or other expert selected with reasonable care by the Corporation or another enterprise. The
provisions of this Section 8.4 shall not be deemed to be exclusive or to limit in any way the
circumstances in which a person may be deemed to have met the applicable standard of conduct
set forth in Section 8.1 or Section 8.2, as the case may be.

Section 8.5  Indemnification by a Court. Notwithstanding any contrary determination in
the specific case under Section 8.3, and notwithstanding the absence of any determination
thereunder, any director or officer may apply to the Court of Chancery of the State of Delaware or
any other court of competent jurisdiction in the State of Delaware for indemnification to the extent
otherwise permissible under Section 8.1 or Section 8.2. The basis of such indemnification by a
court shall be a determination by such court that indemnification of the director or officer is proper
in the circumstances because such person has met the applicable standard of conduct set forth in
Section 8.1 or Section 8.2, as the case may be. Neither a contrary determination in the specific case
under Section 8.3 nor the absence of any determination thereunder shall be a defense to such
application or create a presumption that the director or officer seeking indemnification has not met
any applicable standard of conduct. Notice of any application for indemnification pursuant to this
Section 8.5 shall be given to the Corporation promptly upon the filing of such application. If
successful, in whole or in part, the director or officer seeking indemnification shall also be entitled
to be paid the expense of prosecuting such application.

Section 8.6  Expenses Payable in Advance. Expenses (including attorneys’ fees)
incurred by a director or officer in defending any civil, criminal, administrative or investigative
action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if it shall ultimately be determined that such person is not entitled to
be indemnified by the Corporation as authorized in this Article VIII. Such expenses (including

16



Case 25-11263-LSS Doc 104-6 Filed 08/14/25 Page 21 of 23

attorneys’ fees) incurred by former directors and officers or other employees and agents may be
so paid upon such terms and conditions, if any, as the Corporation deems appropriate.

Section 8.7  Nonexclusivity of Indemnification and Advancement of Expenses. The
indemnification and advancement of expenses provided by, or granted pursuant to, this Article
VIII shall not be deemed exclusive of any other rights to which those seeking indemnification or
advancement of expenses may be entitled under the Certificate of Incorporation, these Bylaws,
any agreement, vote of stockholders or disinterested directors or otherwise, both as to action in
such person’s official capacity and as to action in another capacity while holding such office, it
being the policy of the Corporation that indemnification of the persons specified in Section 8.1
and Section 8.2 shall be made to the fullest extent permitted by law. The provisions of this Article
VIII shall not be deemed to preclude the indemnification of any person who is not specified in
Section 8.1 or Section 8.2 but whom the Corporation has the power or obligation to indemnify
under the provisions of the DGCL, or otherwise.

Section 8.8  Insurance. The Corporation may purchase and maintain insurance on behalf
of any person who is or was a director or officer of the Corporation, or is or was a director or
officer of the Corporation serving at the request of the Corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise against any
liability asserted against such person and incurred by such person in any such capacity, or arising
out of such person’s status as such, whether or not the Corporation would have the power or the
obligation to indemnify such person against such liability under the provisions of this Article VIII.

Section 8.9  Certain Definitions. For purposes of this Article VIII, references to “the
Corporation” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and authority to indemnify its directors
or officers, so that any person who is or was a director or officer of such constituent corporation,
or is or was a director or officer of such constituent corporation serving at the request of such
constituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under the
provisions of this Article VIII with respect to the resulting or surviving corporation as such person
would have with respect to such constituent corporation if its separate existence had continued.
The term “another enterprise” as used in this Article VIII shall mean any other corporation or any
partnership, joint venture, trust, employee benefit plan or other enterprise of which such person is
or was serving at the request of the Corporation as a director, officer, employee or agent. For
purposes of this Article VIII, references to “fines” shall include any excise taxes assessed on a
person with respect to an employee benefit plan; and references to “serving at the request of the
Corporation” shall include any service as a director, officer, employee or agent of the Corporation
which imposes duties on, or involves services by, such director or officer with respect to an
employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and
in a manner such person reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed
to the best interests of the Corporation™ as referred to in this Article VIII.

Section 8.10 Survival of Indemnification and Advancement of Expenses. The
indemnification and advancement of expenses provided by, or granted pursuant to, this Article
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VIII shall, unless otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director or officer and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Section 8.11 Limitation on Indemnification. Notwithstanding anything contained in this
Article VIII to the contrary, except for proceedings to enforce rights to indemnification (which
shall be governed by Section 8.5), the Corporation shall not be obligated to indemnify any director
or officer (or his or her heirs, executors or personal or legal representatives) or advance expenses
in connection with a proceeding (or part thereof) initiated by such person unless such proceeding
(or part thereof) was authorized or consented to by the Board of Directors of the Corporation.

Section 8.12 Indemnification of Employees and Agents. The Corporation may, to the
extent authorized from time to time by the Board of Directors, provide rights to indemnification
and to the advancement of expenses to employees and agents of the Corporation similar to those
conferred in this Article VIII to directors and officers of the Corporation.

ARTICLE IX.

AMENDMENTS

Section 9.1 = Amendments. These Bylaws may be altered, amended or repealed, in whole
or in part, or new Bylaws may be adopted by the stockholders or by the Board of Directors;
provided, however, that notice of such alteration, amendment, repeal or adoption of new Bylaws
be contained in the notice of such meeting of the stockholders or Board of Directors, as the case
may be. All such amendments must be approved by either the holders of a majority of the
outstanding capital stock entitled to vote thereon or by a majority of the entire Board of Directors
then in office.

Section 9.2  Entire Board of Directors. As used in this Article IX and in these Bylaws
generally, the term “entire Board of Directors” means the total number of directors which the
Corporation would have if there were no vacancies.

|Signature Page Follows.]
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I, Andrews S. Price, President and Secretary, do hereby certify that the foregoing
constitutes a true and correct copy of the Bylaws of the Corporation effective as of this  day of
,2025.

Andrew S. Price, President and Secretary

Signature Page to Amended & Restated Bylaws of Marin Software Incorporated
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EXHIBIT G

Unanimous Written Consent of the Shareholders of Marin Software Incorporated
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UNANIMOUS WRITTEN CONSENT
OF THE
SHAREHOLDERS
OF
MARIN SOFTWARE INCORPORATED

_,2025

Kaxxa Holdings, Inc., a Delaware corporation (“Kaxxa”), and YYYYY, LLC, a Delaware
limited liability company (“5Y”) being all of the shareholders of Marin Software Incorporated, a
Delaware corporation (the “Company’), do hereby waive any and all requirements for the holding
of a meeting of the shareholders, including, without limitation, any requirements as to notice
thereof, and do hereby consent to the following resolutions by written consent in accordance with
the Delaware General Corporation Laws (“DGCL”) and the Amended and Restated Bylaws of the

Company (the “By-Laws”):

WHEREAS, the Company filed a voluntary petition for relief in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), commencing voluntary
proceeding Case No. 25-11263-LSS (the “Bankruptcy Case”) pursuant to Chapter 11 of Title 11
of the United States Code, 11 U.S.C. § 101 et seq. (the “Bankruptcy Code”) on July 1, 2025;

WHEREAS, as part of the Bankruptcy Case, the Company has filed a plan of
reorganization (as the same may be amended, modified or supplemented from time to time in
accordance with the provisions hereof and thereof, the “Plan”) which has been approved by the
Bankruptcy Court;

WHEREAS, the Bankruptcy Court has entered an order confirming the Plan and on the
effective date of the Plan (the “Effective Date”), Kaxxa was issued 40% of shares of the Company
and 5Y was issued the remaining 60% of shares of the Company;

WHEREAS, as contemplated by Section 14.2 of the Plan, each member of the board of
directors of the Company existing immediately before the Effective Date shall be deemed
terminated and/or removed without cause effective immediately prior to the Effective Date and
Kaxxa and 5Y may nominate and elect new members for the board of directors of the Company in
accordance with the Company’s certificate of incorporation, bylaws, and any other applicable
organizational documents; and

WHEREAS, Kaxxa and 5Y, being all of the shareholders of the Company, hereby find
that it is advisable and in the best interests of the Company to appoint new directors.

NOW THEREFORE, BE IT RESOLVED, that each member of the board of directors
of the Company existing immediately before the Effective Date shall be deemed terminated and/or
removed without cause effective immediately upon the Effective Date;

[Signature Page to Sole Shareholder Consent Approving Director]
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FURTHER RESOLVED, that the size of the board of directors is fixed at one (1), and
that Andrew S. Price is hereby appointed to serve as the sole director of the Company (the
“Director”) and to serve in accordance with the By-Laws, as they may be amended from time to
time, until his successor is elected or qualified or until his earlier resignation or removal; and

FURTHER RESOLVED, that this Unanimous Sharcholder Consent shall be delivered to
the officer or agent having custody of the books in which proceedings of meetings of the
stockholders of the Company are kept.

IN WITNESS WHEREOQOF, the undersigned, being all of the shareholders of the
Company, hereby consent to, approve and adopt the foregoing actions as on the date first indicated
above.

KAXXA HOLDINGS, INC.

By:
Name: Andrew S. Price
Title: Chief Financial Officer

YYYYY, LLC

By:
Name: Andrew S. Price
Title: Chief Financial Officer

[Signature Page to Sole Shareholder Consent Approving Director]
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EXHIBIT H

Written Consent of the Sole Director of Marin Software Incorporated
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WRITTEN CONSENT
OF THE
SOLE DIRECTOR
OF
MARIN SOFTWARE INCORPORATED

_,2025

The undersigned being the sole member of the Board of Directors (the “Board of
Directors”) of Marin Software Incorporated (the “Company”), in accordance with the Delaware
General Corporation Laws and the Amended and Restated Bylaws of the Company (the “By-
Laws”), hereby adopts the following resolutions by written consent as if resolved at a duly
constituted meeting of the Board of Directors:

WHEREAS, the Company filed a voluntary petition for relief in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), commencing voluntary
proceeding Case No. 25-11263-LSS (the “Bankruptcy Case”) pursuant to Chapter 11 of Title 11
of the United States Code, 11 U.S.C. § 101 et seq. (the “Bankruptcy Code”) on July 1, 2025;

WHEREAS, as part of the Bankruptcy Case, the Company has filed a plan of
reorganization (as the same may be amended, modified or supplemented from time to time in
accordance with the provisions hereof and thereof, the “Plan”) which has been approved by the
Bankruptcy Court;

WHEREAS, the Bankruptcy Court has entered an order confirming the Plan and on the
effective date of the Plan (the “Effective Date”), Kaxxa Holdings, Inc., a Delaware corporation,
and YYYYY, LLC, a Delaware limited liability company, became all of the shareholders of the
Company and appointed a new director to the Board of Directors pursuant to the Plan;

WHEREAS, the Board of Directors desires to remove and replace all officers of the
Company, and to grant them such authority as shall be necessary to the proper execution of their
offices, hereby adopts the resolutions set forth below.

REMOVAL OF OFFICERS

RESOLVED, that each of the current officers of the Company shall be, and hereby is,
removed as officers of the Company.
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ELECTION OF OFFICERS

RESOLVED, that the following persons shall be, and hereby are, elected to serve as
officers of the Company, to hold the following offices until their successor shall be duly elected
and shall qualify or until their earlier resignation or removal:

Andrew S. Price President and Secretary
Andrew S. Price Chief Financial Officer
GENERAL BANKING

RESOLVED, that the President and Chief Financial Officer (the “Authorized Officers”)
be and hereby are authorized to designate such banks, trust companies, safe deposit companies, or
such other firms, corporations or associations (each a “Depository” and collectively the
“Depositories”) as Depositories of funds of the Company as they may deem necessary or advisable
for the proper conduct of business, by a written direction addressed to the Depository involved to
establish with any such Depository an account or accounts of the Company to be known by such
appropriate name or names as they may designate in such written direction;

FURTHER RESOLVED, that the Authorized Officers be and hereby are authorized to
execute on behalf of the Company, such agreements and documents as may from time to time be
required, necessary or proper in order to establish and maintain an account or accounts of the
Company with any Depository, and to execute on behalf of the Company, agreements and
documents as may from time to time be required, necessary or proper in effecting the provisions
of resolutions passed by the Board of Directors of the Company (provided such resolutions have
not been superseded by delivery of certified copies of subsequent resolutions) and to transact the
business of the Company with reference to accounts maintained with its Depositories;

FURTHER RESOLVED, that any Depository be and hereby is authorized to accept, for
deposit to an account of the Company and/or for collection for the account of the Company, any
currency, checks, drafts, notes or other instruments, calling for the payment of money, which may
be submitted to it for such deposit and/or collections;

FURTHER RESOLVED, that the Authorized Officers be and hereby are authorized and
directed to designate, from time to time, in writing with such limitations as such Authorized
Officers deem to be appropriate, and with the authority to amend or revoke any such designation,
the officers or employees of this Company (including themselves) or agent or agents, who shall
have authority to sign or countersign, by manual, electronic or facsimile signature, on behalf of
the Company, any checks, drafts, or other orders with respect to any funds standing to the credit
of the Company maintained in any such account; provided, however, that such checks, drafts or
orders bear the required number of specifically authorized signatures, in conformity with any
restrictions, as specified in the written designation of the authorized signer or signers for that
specific account;

FURTHER RESOLVED, that each Depository be and hereby is authorized to honor and
pay any and all checks, drafts and orders for the payment or withdrawal of funds, or written,
telephonic, electronic or oral instructions with respect to the electronic transfer of funds when
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made, signed, drawn, accepted or endorsed on behalf of the Company by any of the officers or
employees of the Company so designated jointly by the Authorized Officers;

FURTHER RESOLVED, that in connection with any account maintained with any
Depository, the Authorized Officers be and hereby are authorized and empowered to file with any
Depository the facsimile signature of any officer or officers, employee or employees, agent or
agents, and to direct such Depository to accept any one or more of the facsimile signatures filed in
accordance with this resolution as sufficient execution of any check drawn against any such
account for which a facsimile signature or signatures are authorized, including any such checks,
drafts or other orders drawn in favor of any person or persons whose authorized facsimile signature
or signatures have been affixed thereto;

FURTHER RESOLVED, that the Authorized Officers be and hereby are authorized and
directed, by letter or other document signed by the Authorized Officers, to direct the use of
electronic funds transfer systems for the transfer of funds of the Company and to enter into such
agreements for the use of such systems as they deem necessary or appropriate from time to time;

FURTHER RESOLVED, that the Authorized Officers be and hereby are authorized to
execute, on behalf of the Company, agreements with Depositories to provide various services for
the Company including, but not limited to, rental of safe deposit boxes, lock box services, payroll
services and other banking or financial services;

FURTHER RESOLVED, that the Authorized Officers and any individual or individuals
designated in writing by any Authorized Officer be, and each of them hereby is, authorized and
directed to execute and sign on behalf of the Company any and all statements relating or pertaining
to the certification of any account or accounts maintained in such Depositories that require
execution by the Company;

GENERAL INVESTMENT

FURTHER RESOLVED, that the Authorized Officers be and hereby are authorized and
directed to establish such investment and custodial accounts for the safekeeping of such investment
securities and to designate specific types of investments with Depositories as the Authorized
Officers establishing the same shall deem necessary or appropriate in order to invest funds of the
Company in such financial investments in accordance with the Company’s investment policy;

FURTHER RESOLVED, that the Authorized Officers be and hereby are authorized and
directed to designate, from time to time, by letter or other document signed by the Authorized
Officers, the officers or employees of the Company, including themselves, who shall have the
authority to direct the execution of trades on behalf of the Company in the investment accounts
established pursuant to the immediately preceding resolution, in each case in accordance with the
Company’s investment policy; and

FURTHER RESOLVED, that the Authorized Officers be and hereby are authorized and
directed to designate, by letter or other document, certain Depositories for the custody and
safekeeping of securities, as any Authorized Officer deems necessary or appropriate from time to
time.
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AUTHORITY OF OFFICERS

FURTHER RESOLVED, that each officer of the Company, acting singly or with one or
more other officers, is authorized and empowered to execute and deliver any and all agreements,
contracts, instruments, and documents requiring the signature of the Company, and which they or
any one of them may deem necessary, appropriate or desirable in connection with or in furtherance
of the business affairs of the Company, and that the execution and delivery of any such agreements,
instruments, and documents by such officer or officers shall be binding upon the Company without
any further authorization or formality, and such execution and delivery shall be conclusive
evidence of their determination and the approval of the Board of Directors.

FURTHER RESOLVED, that the Secretary of the Company is authorized to certify to
any third party the authority of Company officers to act on behalf of the Company as authorized
herein, and such third party is hereby authorized to rely upon such certificate as evidence of the
approval of the Board of Directors of such act or acts without further action by the Board of
Directors.

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned, being the sole director of the Company, has
executed this written consent as of the date first indicated above.

By:
Name: Andrew S. Price

[Signature Page to Board Resolutions Replacing Officers]
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EXHIBIT I

Form 8-K dated June 12, 2025
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 11, 2025

Marin Software Incorporated

(Exact name of Registrant as Specified in Its Charter)

Delaware 001-35838 20-4647180
(State or Other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identificatton No.)

149 New Montgomery Street, 4th Floor

San Francisco, California 94105
(Address of Principal Exccutive Offices) (Zip Code)
(415) 399-2580
Regi *s Telephone Number, Including Arca Code
N/A

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instructions A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
(] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbel(s) Name of each exchange on which registered

Common stock, par value $0.001 per share MRIN The Nasdaq Capital Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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Item §.07 Submission of Matters to a Vote of Security Holders.

A Special Meeting of Stockholders (the “Special Meeting”) of Marin Software Incorporated (the “Company™) was held on June 11, 2025. As of the close
of business on May 2, 2025, the record date for the Special Meeting (the “Record Date”), 3,188,518 shares of common stock of the Company (the “Common
Stock™) and one share of Series A Preferred Stock (the “Preferred Share™) were outstanding and entitled to vote, with each share of Common Stock being
entitled to cast one vote for each of the matters presented, and the Preferred Share entitled to cast 3,188,518 votes subject to the qualifications outlined in the
Definitive Proxy Statement on Schedule 14A, filed by the Company with the Securities and Exchange Commission (the “SEC”) on May 7, 2025 (the “Proxy
Statement”).

The presence, in person or by proxy, of the holders of record of one-third of the voting power of all outstanding shares of the Company’s stock entitled to
vote at the Special Meeting constituted a quorum for the transaction of business at the Special Meeting. For purposes of determining the existence of a quorum,
the Preferred Share was deemed to entitle the holder thereof to have such voting power that was equal to the number of shares of Common Stock outstanding as
of the Record Date.

At the Special Meeting, 488,916 shares of Common Stock voted in favor of the Dissolution Proposal (as defined below). In addition, the number of
shares that voted in favor of the Dissolution Proposal was greater than the number of shares that voted against or abstained on the Dissolution Proposal, and
therefore, the Preferred Share was entitled to vote together with the holders of the Common Stock, as a single class, on the matters presented.. As a result, the
total voting power at the Special Meeting represented 6,377,036 votes. A total of 3,775,059 votes were cast, in person or by proxy, representing 59.20% of the
eligible votes, and a quorum was present.

At the Special Meeting, stockholders voted on the proposals set forth below, each of which is described in greater detail in the Proxy Statement. The
results of the voting at the Special Meeting were as follows:

(1) To approve the voluntary dissolution and liquidation (the “Dissolution™) of the Company pursuant to a Plan of Dissolution (such plan, the “Plan of
Dissolution”, and such proposal, the “Dissolution Proposal), but subject to the Company’s ability to abandon or delay the Plan of Dissolution in accordance
with the terms thereof:

Class of Security . For Against Abstain
Common Stock 488916 95,137 2,488
Series A Preferred Stock 3,188,518 — —

Total Votes 3,677,434 95,137 2,488

Pursuant to the foregoing votes, the Dissolution Proposal was approved.

(2) To grant discretionary authority to the Company’s board of directors to adjourn the Special Meeting, from time to time, to a later date or dates, even if
a quorum is present, to solicit additional proxies in the event there are insufficient shares present in person (including virtually) or by proxy voting in favor of
the Dissolution Proposal (such proposal, the “Adjournment Proposal’):

Class of Security For Against Abstain
Common Stock 502,831 81,000 2,710
Series A Preferred Stock 3,188,518 — —

Total Votes 3,691,349 81,000 2,710

Pursuant to the foregoing votes, the Adjournment Proposal was approved.
Item 8.01 Other Events

As described in Item 8.01 of that certain Current Report on Form 8-K filed by the Company with the SEC on June 9, 2025, the Company is currently
exploring a transaction with a private equity firm (the “Counterparty”) whereby the Counterparty would acquire substantially all of the assets of the Company,
which may be through a voluntary reorganization transaction (the “Potential Transaction™). In accordance with the Plan of Dissolution, the Company currently
plans to delay the filing the Certificate of Dissolution with the Secretary of State of the State of Delaware (the “Delaware SOS™) to negotiate the Potential
Transaction in the near term. There can be no assurance that the Potential Transaction will be entered into or ultimately be successful, and the Company may
abandon pursuing the Potential Transaction and instead file the Certificate of Dissolution with the Delaware SOS and implement the Plan of Dissolution.

1
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Cautionary Language Concerning Forward-Looking Statements.

This Current Report on Form 8-K contains forward-looking statements within the meaning of the “safe harbor™ provisions of the Private Securities
Litigation Reform Act of 1995 with respect to the Potential Transaction, the Dissolution and other related matters. Forward-looking statements are predictions,
projections and other statements about future events that are based on current expectations and assumptions and, as a result, are subject to risks and
uncertainties. These forward-looking statements are based upon the Company’s and its management’s current expectations, assumptions, estimates, projections
and beliefs. Such statements include, but are not limited to, statements regarding the Potential Transaction, the Dissolution, and management’s beliefs regarding
the benefits of pursuing the Potential Transaction or, in lieu thereof, the Dissolution. These statements involve known and unknown risks, uncertainties and
other factors that may cause actual results or achievements to be materially different and adverse from those expressed in, or implied by, these forward-looking
statements. Other risks relating to the Company’s business, including risks that could cause results to differ materially from those projected in the forward-
looking statements in this Current Report, are detailed in the Proxy Statement (under the heading “Risk Factors to be Considered by Stockholders in Deciding
Whether to Approve the Plan of Dissolution™), the Company’s latest Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q and/or Current
Reports on Form 8-K filings with the SEC, especially under the heading “Risk Factors.” The forward-looking statements in this Current Report speak only as of
this date, and the Company disclaims any intent or obligation to revise or update publicly any forward-looking statement except as required by law.

2




Case 25-11263-LSS Doc 104-9 Filed 08/14/25 Page 5 of5

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.

Marin Software Incorporated
Date: June 12, 2025 By: /s/ Robert Bertz
Robert Bertz
Chief Financial Officer




