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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
Certificate of Amendment
 

On February 19, 2025, MARA Holdings, Inc. (the “Company”) filed a Certificate of Amendment (the “Charter Amendment”) to its Restated Articles of Incorporation
(the “Articles of Incorporation”) with the Secretary of State of Nevada to increase the number of shares of the Company’s common stock authorized for issuance under the
Articles of Incorporation from 500,000,000 to 800,000,000. The Charter Amendment was approved by the Company’s stockholders at the Special Meeting (as defined below)
and became effective upon filing. A copy of the Charter Amendment is attached hereto as Exhibit 3.1 and is incorporated herein by reference.
 
Certificate of Withdrawal
 

After the Special Meeting, the Company redeemed the outstanding shares of the Company’s Series X Preferred Stock for an aggregate of $1,300 paid to the sole holder
of the Series X Preferred Stock. On February 21, 2025, the Company filed a Certificate of Withdrawal with the Secretary of State of Nevada, which became effective upon
filing. The Certificate of Withdrawal (i) eliminated the previous designation of the 13,000,000 shares of Series X Preferred Stock, none of which were outstanding at the time of
filing, and (ii) caused the Company’s preferred stock to return to authorized but unissued shares with no designation as to series. A copy of the Certificate of Withdrawal is
attached hereto as Exhibit 3.2 and is incorporated herein by reference.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 

On February 19, 2025, the Company held a special meeting of stockholders (the “Special Meeting”). The purpose of the Special Meeting was to approve the Charter
Amendment, as described in the Company’s Definitive Proxy Statement filed with the U.S. Securities and Exchange Commission on January 21, 2025.

 
At the close of business on January 17, 2025, the record date for the Special Meeting, 339,382,454 shares of the Company’s common stock and 13,000,000 shares of

its Series X Preferred Stock were issued and outstanding. For Proposal No. 1, holders of common stock were entitled to one vote for each share of common stock held as of the
record date, and the holder of the Series X Preferred Stock cast 1,000 votes for each share of Series X Preferred Stock. The Series X Preferred Stock holder’s votes were cast
automatically in the same “mirrored” proportion as the aggregate votes cast “FOR” and “AGAINST” Proposal No. 1 by the holders of common stock who voted on Proposal
No. 1 (but excluding any abstentions, broker non-votes and shares of common stock that were not voted “FOR” and “AGAINST” such proposal for any reason). For Proposal
No. 2, holders of common stock were entitled to one vote for each share of common stock held as of the record date, and the holder of the Series X Preferred Stock was not
entitled to any votes.

 
A total of 184,159,770 shares of the Company’s common stock were represented at the Special Meeting, constituting a quorum for all matters presented. The voting

power attributable to the Series X Preferred Stock was disregarded for the purpose of determining whether a quorum was present at the Special Meeting. The final voting
results for each matter submitted to a vote of stockholders at the Special Meeting are as follows:

 
Proposal No. 1: Approval of the Charter Amendment
 

The Company’s stockholders voted to approve the Charter Amendment, which required the affirmative (“FOR”) vote of the holders of a majority of the voting power
of the outstanding shares of the Company’s capital stock.

 
Shares Voted  

For   Against   Abstentions   Broker Non-Votes  
 11,337,188,866    1,846,343,948    626,955    -  
 
Proposal No. 2: Approval of One or More Adjournments of the Special Meeting to Solicit Additional Proxies
 

Because there were sufficient votes from the Company’s stockholders to approve Proposal No. 1, adjournment of the Special Meeting was unnecessary, and Proposal
No. 2 therefore was not called.

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit
No.

 
Description

3.1  Amendment to Articles of Incorporation, dated February 19, 2025
3.2  Certificate of Withdrawal, dated February 21, 2025
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 

https://content.equisolve.net/marathondh/sec/0001493152-25-007932/for_pdf/ex3-1.htm
https://content.equisolve.net/marathondh/sec/0001493152-25-007932/for_pdf/ex3-2.htm


 
 

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 hereunto duly
authorized.
 
 MARA HOLDINGS, INC.
  
Date: February 21, 2025 By: /s/ Zabi Nowaid
 Name: Zabi Nowaid
 Title: General Counsel and Corporate Secretary
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