IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
MARIN SOFTWARE INCORPORATED,! Case No. 25-11263 (LSS)

Debtor.

NOTICE OF INTERIM ORDER
APPROVING NOTIFICATION AND HEARING
PROCEDURES FOR CERTAIN TRANSFERS OF AND
DECLARATIONS OF WORTHLESSNESS WITH RESPECT
TO COMMON STOCK AND (IT) GRANTING RELATED RELIEF

TO: ALL ENTITIES (AS DEFINED BY SECTION 101(15) OF THE BANKRUPTCY
CODE) THAT MAY HOLD BENEFICIAL OWNERSHIP OF THE EXISTING
CLASSES OF COMMON STOCK (THE “COMMON STOCK”) OF MARIN
SOFTWARE INCORPORATED:

PLEASE TAKE NOTICE that on July 1, 2025 (the “Petition Date”), the above-captioned
debtor and debtor in possession (the “Debtor”) filed a voluntary petition with the United States
Bankruptcy Court for the District of Delaware (the “Court”) under chapter 11 of Title 11 of the

United States Code (the “Bankruptcy Code”). Subject to certain exceptions, section 362 of the

Bankruptcy Code operates as a stay of any act to obtain possession of property of or from the
Debtor’s estate or to exercise control over property of or from the Debtor’s estate.

PLEASE TAKE FURTHER NOTICE that on the Petition Date, the Debtor filed the
Motion of the Debtor for Entry of Interim and Final Orders (I) Approving Notification and
Hearing Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to

Common Stock and (I1) Granting Related Relief [Docket No. 7] (the “Motion”).

' 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.
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PLEASE TAKE FURTHER NOTICE that on July 3, 2025, the Court entered the Interim
Order (I) Approving Notification and Hearing Procedures for Certain Transfers of and
Declarations of Worthlessness with Respect to Common Stock and (Il) Granting Related Relief
[Docket No. 32] (the “Interim Order’) approving procedures for certain transfers and declarations
of worthlessness with respect to Common Stock, set forth in Exhibit 1 attached to the Interim
Order (the “Procedures”).?

PLEASE TAKE FURTHER NOTICE that, pursuant to the Interim Order, a Substantial
Shareholder may not consummate any purchase, sale, or other transfer of Common Stock, or
Beneficial Ownership of Common Stock in violation of the Procedures, and any such transaction
in violation of the Procedures shall be null and void ab initio.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Interim Order, the
Procedures shall apply to the holding and transfers of Common Stock, or any Beneficial Ownership
therein by a Substantial Shareholder or someone who may become a Substantial Shareholder.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Interim Order, a 50-Percent
Shareholder may not claim a worthless stock deduction with respect to Common Stock, or
Beneficial Ownership of Common Stock in violation of the Procedures, and any such deduction in
violation of the Procedures shall be null and void ab initio, and the 50-Percent Shareholder shall
be required to file an amended tax return revoking such proposed deduction.

PLEASE TAKE FURTHER NOTICE that pursuant to the Interim Order, upon the
request of any person or entity, the proposed claims and noticing agent for the Debtor, Donlin,

Recano & Company, LLC, will provide a copy of the Interim Order and a form of each of the

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Interim Order

or the Motion, as applicable.
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declarations required to be filed by the Procedures in a reasonable period of time. Such declarations

are also available via PACER on the Court’s website at https://www.deb.uscourts.gov for a fee, or

free of charge by accessing the Debtor’s restructuring website at: www.donlinrecano.com/mrin.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Interim Order, failure to
follow the Procedures set forth in the Interim Order shall constitute a violation of, among other
things, the automatic stay provisions of section 362 of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that the final hearing (the “Final Hearing’’) on the
Motion shall be held on July 30, 2025, at 10:30 a.m. (Eastern Time). Any objections or responses
to entry of a final order on the Motion shall be filed on or before 4:00 p.m. (Eastern Time) on
July 23, 2025 and shall be served on: (i) the Debtor, Marin Software Incorporated, Attn: Robert
Bertz, 149 New Montgomery, 4th Floor, San Francisco, CA 94105; (ii) proposed counsel to the
Debtor, Pachulski Stang Ziehl & Jones LLP, Attn: James E. O’Neill, Esq., 919 North Market
Street, 17th Floor, P.O. Box 8705, Wilmington, Delaware 19899 (Courier 19801); (iii) the U.S.
Trustee, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801, Attn: Jane
Leamy, Esq.; (iv) counsel to the DIP Lender, YYYYY, LLC, Cozen O’Connor P.C., 3 WTC, 175
Greenwich Street, 56th Floor, New York, NY 10007, Attn: Trevor Hoffmann, Esq.; and (v) any
statutory committee appointed in this chapter 11 case. In the event no objections to entry of a final
order on the Motion are timely received, this Court may enter such final order without need for the
Final Hearing.

PLEASE TAKE FURTHER NOTICE that nothing in the Interim Order shall preclude
any person desirous of acquiring any Common Stock from requesting relief from the Interim Order

from this Court, subject to the Debtor’s and the other Notice Parties’ rights to oppose such relief.

4938-0786-4915.1 54610.00002



PLEASE TAKE FURTHER NOTICE that other than to the extent that the Interim Order
expressly conditions or restricts transfers or declarations of worthlessness with respect to
Beneficial Ownership of Common Stock, nothing in the Interim Order or in the Motion shall, or
shall be deemed to, prejudice, impair, or otherwise alter or affect the rights of any holders of
Common Stock, including in connection with the treatment of any such stock under any chapter
11 plan or any applicable bankruptcy court order.

PLEASE TAKE FURTHER NOTICE that any prohibited purchase, sale, or other
transfer of, or declaration of worthlessness with respect to Common Stock, Beneficial Ownership
thereof, or option with respect thereto in violation of the Interim Order is prohibited and shall be
null and void ab initio and may be subject to additional sanctions as this court may determine.

PLEASE TAKE FURTHER NOTICE that the requirements set forth in the Interim
Order are in addition to the requirements of applicable law and do not excuse
compliance therewith.

Dated: July 3, 2025 PACHULSKI STANG ZIEHL & JONES LLP
/s/ James E. O Neill
James E. O’Neill (DE Bar No. 4042)
Debra I. Grassgreen (pro hac vice pending)
Jason H. Rosell (pro hac vice pending)
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

Proposed Counsel to the Debtor
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