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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements for
Certain Officers.
On August 13, 2021, the Board of Directors of Marchex, Inc. (“Marchex” or the “Company”) appointed Ryan Polley (“Polley”) to the position of
Chief Operating Officer of Marchex. Polley previously served as Chief Product and Strategy Officer of Marchex since March 2, 2020. Mr. Polley, age 49,
was previously Chief Product Officer for Kargo Global, Inc. and Senior V.P. of Product Management & Strategy at the Rubicon Project before joining
Marchex.
Mr. Polley’s annual base salary for this position will be $350,000 with an annual bonus opportunity of up to $200,000, based upon the attainment of
performance measures as determined by the Compensation Committee of Marchex, which for 2021 are new product revenue goals and technology expense
initiatives, subject to the Marchex Amended and Restated Annual Incentive Plan maximum bonus percentage.
In connection with this appointment, Mr. Polley will receive 95,000 stock options (the “Options”) effective on appointment (the “Grant Date”) and
issued pursuant to Marchex’s 2012 Stock Incentive Plan (the “Plan”). The Options will vest over four years, with 25% of the total Options vesting on the
first anniversary of the Grant Date and the remainder vesting quarterly thereafter over the next three (3) year period in equal increments of 6.25% of the
total amount of such Options. The exercise price of the Options is $3.00 per share, the closing price of the stock on the Grant Date. Continuous vesting of
the Options is subject to Polley remaining a continuous full-time active employee through the applicable vesting date. One hundred percent (100%) of the
Options will become vested and nonforfeitable upon the occurrence of a Change in Control (as such term is defined in the Plan).
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