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123 Mission Street, 25th Floor

San Francisco, CA 94105

(415) 399-2580

(Address, including zip code, and telephone number, including area code, of Registrant�s principal executive
offices)

David A. Yovanno

Chief Executive Officer

123 Mission Street, 25th Floor

San Francisco, CA 94105

(415) 399-2580

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Stephen Chen
Jeffrey R. Vetter, Esq. Associate General Counsel
Fenwick & West LLP Marin Software Incorporated
801 California St. 123 Mission Street, 25th Floor

Mountain View, CA 94041 San Francisco, CA 94105
(650) 988-8500 (415) 399-2580

Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
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reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer x  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be
Registered(1)

Proposed
Maximum

Offering Price
Per Share(2)

Proposed
Maximum
Aggregate

Offering Price(2)

Amount of

Registration Fee
Common Stock, par value $0.001 per
share 1,717,794 $10.27 $17,633,156 $2,272

(1) In accordance to Rule 416(a), the Registrant is also registering hereunder an indeterminate number of shares that
may be issued and resold resulting from stock splits, stock dividends or similar transactions.

(2) Estimated pursuant to Rule 457(c) under the Securities Act of 1933, as amended, solely for the purposes of
calculating the registration fee, upon the basis of the average high and low prices of the Registrant�s common stock
reported on the New York Stock Exchange on June 9, 2014.
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission acting pursuant to said
section 8(a), may determine.
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE
SELLING STOCKHOLDERS MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION
STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS
PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IS NOT SOLICITING AN
OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT
PERMITTED.

Subject to completion, dated June 16, 2014

PROSPECTUS

Marin Software Incorporated

1,717,794 Shares of Common Stock

This prospectus relates to an aggregate of up to 1,717,794 shares of common stock of Marin Software Incorporated
that may be resold from time to time by the selling stockholders named on page 5 of this prospectus for their own
account. We will not receive any proceeds from the sale of shares offered by the selling stockholders. See �Selling
Stockholders� and �Plan of Distribution.�

The selling stockholders acquired the shares in connection with the consummation of our acquisition of NowSpots,
Inc. The selling stockholders may sell the shares directly to purchasers or, through underwriters, broker-dealers or
agents, who may receive compensation in the form of discounts, concessions or commissions. The selling
stockholders may sell the shares at any time at market prices prevailing at the time of sale, at prices related to such
market prices, at a fixed price or prices subject to change or at privately negotiated prices. This prospectus describes
the general manner in which the shares may be offered and sold by the selling stockholders. If necessary, the specific
manner in which the shares may be offered and sold will be described in a supplement to this prospectus.

Our common stock trades on the New York Stock Exchange under the symbol �MRIN.� On June 13, 2014, the closing
sale price of our common stock, as reported on the New York Stock Exchange, was $11.56 per share.

Investing in our securities involves risks. See the �Risk Factors� section of this prospectus on page 3 to read about
where you can find the risk factor information that you should consider before buying shares of our common
stock.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is             , 2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 under the Securities Act of 1933, as amended
(�Securities Act�), using a �shelf� registration process. Under this shelf registration process, the selling stockholders may,
from time to time, sell or otherwise dispose of up to 1,717,794 shares of our common stock.

You should rely only on the information we have provided or incorporated by reference in this prospectus. We have
not authorized anyone to provide you with additional or different information. No dealer, salesperson or other person
is authorized to give any information or to represent anything not contained in this prospectus. You must not rely on
any unauthorized information or representation. You should not assume that the information contained in this
prospectus or any prospectus supplement is accurate as of any date other than the date on the front cover of those
documents. This prospectus does not constitute an offer to sell, or a solicitation of an offer to purchase, the securities
offered by this prospectus in any jurisdiction where such offer or sale is not permitted.

This prospectus incorporates by reference important business and financial information about us that is not included in
or delivered with this document. You should read the additional information described under the headings
�Incorporation of Certain Information by Reference� on page 8 and �Where You Can Find More Information� on page 9.

This prospectus may be supplemented from time to time by one or more prospectus supplements. Any such prospectus
supplements may include additional information, such as additional risk factors or other special considerations
applicable to us, our business or results of operations or our common stock, and may also update or change the
information in this prospectus. If there is any inconsistency between the information in this prospectus and any
prospectus supplement, you should rely on the information in the prospectus supplement.

Unless the context otherwise requires, the terms �we,� �our,� �us,� and �Marin Software� refer to Marin Software
Incorporated, a Delaware corporation.

1
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PROSPECTUS SUMMARY

This section contains a general summary of information contained elsewhere in this prospectus. It may not include all
of the information that is important to you. Our business is subject to a number of risks, which we describe in the �Risk
Factors� in our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the Securities and
Exchange Commission (�SEC�) on February 28, 2014 and Quarterly Report on Form 10-Q for the quarter ended
March 31, 2014, filed with the SEC on May 8, 2014, which are incorporated by reference herein. See �Incorporation of
Certain Information by Reference� on page 8. You should read the entire prospectus, and the documents incorporated
by reference before making an investment decision.

Marin Software Incorporated

We provide a leading cloud-based digital advertising management platform that enables advertisers and agencies to
improve the performance of their online advertising campaigns. Our software platform serves as a system-of-record
for advertising performance, sales and revenue data, allowing advertisers to connect the dots between advertising
spend and revenue outcomes. Through an intuitive interface, we enable our customers to simultaneously run
large-scale digital advertising campaigns across multiple publishers and channels, making it easy for marketers to
create, publish, modify and optimize campaigns in real time. Our predictive bid management and optimization
technology also allows advertisers to forecast outcomes and optimize campaigns across multiple publishers and
channels to achieve their business goals. Our optimization technology enables advertisers to easily and rapidly
increase ad spend on those campaigns, publishers and channels that are performing well while reducing investment in
those that are not. This category of solutions, which we refer to as Revenue Acquisition Management, enables
businesses to intelligently and efficiently measure, manage, and optimize their digital advertising spend to achieve
desired business results. Our headquarters are located in San Francisco, California. We conduct our business
worldwide with additional offices in the United States, Asia, Australia and Europe.

�Marin Software� and the Marin Software logo are trademarks of Marin Software. Other service marks, trademarks and
tradenames referred to in this prospectus are the property of their respective owners.

Address and Telephone Number

The mailing address of our principal executive offices is 123 Mission Street, 25th Floor, San Francisco, California
94105, and our telephone number at that location is (415) 399-2580.

Registration Rights

In connection with the acquisition of NowSpots, Inc. (�NowSpots�), we have agreed to file a registration statement, of
which this prospectus forms a part, and to use our reasonable efforts to keep it effective until the earliest of:

� the date when all of the shares of common stock eligible to be sold by the selling stockholders pursuant to
the effective registration statement have been sold; or

� December 2, 2016.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider the risks and
uncertainties described in the �Risk Factors� sections of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2013, filed with the SEC on February 28, 2014, as updated by our Quarterly Report on Form 10-Q for
the quarter ended March 31, 2014, filed with the SEC on May 8, 2014, and any other reports that we file pursuant to
the Securities Exchange Act of 1934, as amended (�Exchange Act�) that are incorporated by reference in this
prospectus. Our subsequent filings with the SEC may contain amended and updated discussions of significant risks.
See �Incorporation of Certain Information by Reference� on page 8. These risk factors should be read together with the
financial and other information contained or incorporated by reference in this prospectus before making a decision to
buy our common stock. If any of the risks actually occur, our business, financial condition and results of operations
could suffer. In these circumstances, the market price of our common stock could decline and you may lose all or part
of your investment in our common stock.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus, include or incorporate by reference
forward-looking statements within the meaning of Section 27A of the Securities Act, and Section 21E of the
Exchange Act. These forward-looking statements include all statements other than statements of historical facts
contained in this prospectus and the documents incorporated by reference in this prospectus, including statements
regarding our future financial position, business strategy and the plans and objectives of management for future
operations. Words such as �anticipates,� �expects,� �intends,� �plans,� �believes,� �seeks,� �estimates,� �may,� �could,� �will� and
variations of these words or similar expressions are intended to identify forward-looking statements.

We have based these forward-looking statements largely upon our current expectations, estimates and projections
about future events and financial trends that we believe may affect our financial condition, results of operations,
business strategy, short-term and long-term business operations and objectives, and financial needs. These statements
reflect our beliefs and certain assumptions based upon information made available to us at the time of this prospectus
or the time of the documents incorporated by reference.

Such forward-looking statements are only predictions, which may differ materially from actual results or future
events. Although we believe that our plans, intentions and expectations reflected in the forward-looking statements are
reasonable, we cannot be sure that they will be achieved. Among the factors that could cause our actual results to
differ materially from those expressed in or implied by the forward-looking statements are risks and uncertainties
described in the �Risk Factors� set forth in our periodic reports filed with the SEC which are incorporated by reference
into this prospectus. See �Risk Factors� above. These factors are not intended to represent a complete list of the general
or specific factors that may affect us. It should be recognized that other factors, including general economic factors
and business strategies, may be significant, presently or in the future, and the factors set forth in the documents
incorporated by reference may affect us to a greater extent than indicated. All forward-looking statements attributable
to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements set forth in
the documents incorporated by reference. Except as required by law, we undertake no obligation to update any
forward-looking statement, whether as a result of new information, future events or otherwise. You are advised to
consult any additional disclosures we make in our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q
and Current Reports on Form 8-K filed with the SEC. See �Where You Can Find More Information� on page 9.

3
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USE OF PROCEEDS

The selling stockholders will receive all of the net proceeds from the sales of the shares of common stock covered by
this prospectus. We will not receive any proceeds from the sale by the selling stockholders of the shares of common
stock covered by this prospectus.

SELLING STOCKHOLDERS

The following table sets forth information regarding the selling stockholders named below and the shares that may be
offered and sold from time to time by them pursuant to this prospectus. The information set forth below is based on
written representations provided to us by the selling stockholders. The selling stockholders named below are referred
to in this prospectus as the �selling stockholders.�

All of the shares that may be offered and sold pursuant to this prospectus were issued to the selling stockholders in
connection with our acquisition of NowSpots pursuant to exemptions from the registration requirements of the
Securities Act provided by Section 4(a)(2) thereof and/or Regulation D under the Securities Act. In connection with
this acquisition, we agreed to register the shares of common stock offered under this prospectus under the Securities
Act. See �Registration Rights� on page 2.

The selling stockholders may offer from time to time all or some or none of their shares under this prospectus. Since
the selling stockholders are not obligated to sell, transfer or otherwise dispose of their shares, and because the selling
stockholders may acquire shares of our publicly-traded common stock, we cannot estimate how many shares each
selling stockholder will own after this offering. The table below assumes that the selling stockholders will sell the
shares of common stock covered by this prospectus.

Unless otherwise indicated in the footnotes below, based on representations made to us by the selling stockholders,
none of the selling stockholders has or within the past three years has had, any position, office or other material
relationship with us or any of our affiliates. To our knowledge, none of the selling stockholders are broker-dealers or
affiliates of broker-dealers, nor at the time of the acquisition, did any selling stockholder have direct or indirect
agreements or understandings with any person to distribute their shares.

4
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Except as noted below, none of the selling stockholders beneficially own 1% or more of our outstanding common
stock, based on 33,707,368 shares of our common stock outstanding as of June 12, 2014.

Name of Beneficial Owner

Number of
Shares

Beneficially
Owned Before

the
Offering

Maximum
Number

of Shares to be
Offered by Each
Stockholder

Number
of

Shares
Beneficially

Owned After the
Offering

(1)
Andrew R. Bissell (2) 7,555 7,555 �  
Andrew G. Koester (2) 3,777 3,777 �  
Anita Avram (2) 4,533 4,533 �  
Brad Flora (2)(3) 921,680 921,680 �  
Brian E. Cary (2) 3,777 3,777 �  
Francois M. Lagier (2) 22,664 22,664 �  
Jason Rexilius 135,986 135,986 �  
Jonathan Chase (2) 3,777 3,777 �  
Jordan Buller (2) 203,978 203,978 �  
Kacy C. Fortner (2) 1,511 1,511 �  
Kiyoshi E. Martinez 755 755 �  
Kurt A. Mackey 21,153 21,153 �  
Scott M. Danielson (2) 2,644 2,644 �  
Steven J. McHail (2) 37,774 37,774 �  
Tamara G. Alexander (2) 7,555 7,555 �  
Tony Chan (2) 11,332 11,332 �  
William B. Dixon (2) 1,511 1,511 �  
Y Combinator Fund II, LP 107,069 107,069 �  
A-GRade Investments, LLC 49,381 49,381 �  
Twin Capital, LLC 7,934 7,934 �  
Lon Chow 4,761 4,761 �  
185 Ventures LLC 4,761 4,761 �  
Brian E. Hand Revocable Trust 4,761 4,761 �  
Andrew J. Razeghi 7,934 7,934 �  
Paul Graham 9,886 9,886 �  
Paul Buchheit 19,759 19,759 �  
WGI Group, LLC 7,890 7,890 �  
SV Angel III, L.P. 35,628 35,628 �  
John S. and James L. Knight
Foundation 42,429 42,429 �  
New World 2010 LLC 7,881 7,881 �  
Sherpalo, LLC 15,758 15,758 �  

(1) Assumes the sale of all shares offered pursuant to this prospectus.
(2) The selling stockholder is also an employee of Marin Software.
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(3) The number of shares beneficially owned by the selling stockholder prior to this offering represents
approximately 2.73%.
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PLAN OF DISTRIBUTION

The shares of common stock listed in the table appearing under �Selling Stockholders� are being registered to permit
public secondary trading of these shares by the holders of such shares from time to time after the date of this
prospectus. Registration of the shares of common stock covered by this prospectus does not mean, however, that those
shares necessarily will be offered or sold. We will not receive any of the proceeds from the sale of the common stock
by the selling stockholders. To our knowledge, the selling stockholders have not entered into any arrangements or
understandings with any underwriter, broker-dealer or agent with respect to the sale of the shares covered by this
prospectus.

The selling stockholders may sell such shares from time to time directly to purchasers (including pledgees) or through
underwriters, broker-dealers or agents, at market prices prevailing at the time of sale, at prices related to such market
prices, at a fixed price or prices subject to change or at negotiated prices, by a variety of methods including the
following:

� through the New York Stock Exchange or on any national securities exchange or quotation service on which
the shares of common stock may be listed or quoted at the time of sale;

� in the over-the-counter market;

� in transactions otherwise than on such exchanges or services or in the over-the-counter market;

� through the exercise of purchased or written options;

� through a combination of any such methods; or

� through any other method permitted under applicable law and our insider trading policy.
In effecting sales, brokers or dealers engaged by the selling stockholders may arrange for other brokers or dealers to
participate. Broker-dealers may receive commissions or discounts from the selling stockholders (or, if any
broker-dealer acts as agent for the purchaser of shares, from the purchaser) in amounts to be negotiated. Broker-dealer
transactions may include:

� a block trade in which a broker-dealer may resell all or part of the block, as principal or agent, in order to
facilitate the transaction;

� purchases by a broker-dealer, as principal, and a subsequent resale by the broker-dealer for its account;
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� pledges of shares to a broker-dealer, who may, in the event of default, purchase or sell the pledged shares; or

� ordinary brokerage transactions and transactions in which a broker solicits purchasers on behalf of the selling
stockholders.

In addition, selling stockholders who are neither an employee of ours nor otherwise subject to our insider trading
policy may enter into option, derivative or hedging transactions with respect to the shares, and any related offers or
sales of shares may be made pursuant to this prospectus. For example, the selling stockholders may:

� enter into transactions involving short sales of the shares by broker-dealers in the course of hedging the
positions they assume with selling stockholders;

� sell shares short themselves and deliver the shares registered hereby to settle such short sales or to close out
stock loans incurred in connection with their short positions;

� write call options, put options or other derivative instruments (including exchange-traded options or
privately negotiated options) with respect to the shares, or which they settle through delivery of the shares;

6
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� enter into option transactions or other types of transactions that require the selling stockholder to deliver
shares to a broker, dealer or other financial institution, who may then resell or transfer the shares under this
prospectus; or

� lend the shares to a broker, dealer or other financial institution, which may sell the lent shares.
These option, derivative and hedging transactions may require the delivery to a broker, dealer or other financial
institution of shares offered hereby, and such broker, dealer or other financial institution may resell such shares
pursuant to this prospectus.

Brokers, dealers, agents or underwriters participating in transactions as agent may receive compensation in the form of
discounts, concessions or commissions from the selling stockholders (and, if they act as agent for the purchaser of the
shares, from such purchaser). The discounts, concessions or commissions as to a particular broker, dealer, agent or
underwriter might be in excess of those customary in the type of transaction involved.

The selling stockholders and any underwriters, brokers, dealers or agents that participate in such distribution may be
deemed to be �underwriters� within the meaning of the Securities Act, and any discounts, commissions or concessions
received by any underwriters, brokers, dealers or agents might be deemed to be underwriting discounts and
commissions under the Securities Act. Neither we nor the selling stockholders can presently estimate the amount of
such compensation. Any selling stockholder who is an �underwriter� within the meaning of the Securities Act will be
subject to the prospectus delivery requirements of the Securities Act and the provisions of the Exchange Act and the
rules thereunder relating to stock manipulation. The selling stockholders may indemnify underwriters, brokers, dealers
or agents that participate in transactions involving sales of the shares against specific liabilities, including liabilities
arising under the Securities Act.

We will pay substantially all of the expenses incident to this offering of the shares by the selling stockholders to the
public other than commissions and discounts of underwriters, brokers, dealers or agents.

In order to comply with certain states� securities laws, if applicable, the shares sold in those jurisdictions may only be
sold through registered or licensed brokers or dealers. In addition, in certain states, the shares may not be sold unless
the shares have been registered or qualified for sale in that state or an exemption from registration or qualification is
available and is complied with.

We do not assure you that the selling stockholders will sell any or all of the shares offered by them pursuant to this
prospectus. In addition, we do not assure you that the selling stockholders will not transfer, devise or gift the shares by
other means not described in this prospectus. Moreover, any shares of common stock covered by this prospectus that
qualify for sale pursuant to Rule 144 may be sold under Rule 144 rather than pursuant to this prospectus.

We may suspend the use of this prospectus if we learn of any event that causes this prospectus to include an untrue
statement of a material fact or omit to state a material fact required to be stated in this prospectus or necessary to make
the statements in this prospectus not misleading in light of the circumstances then existing. If this type of event occurs,
a prospectus supplement or post-effective amendment, if required, will be distributed to each selling stockholder.

7
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Fenwick & West LLP,
Mountain View, California.

EXPERTS

The financial statements incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year
ended December 31, 2013 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose
important information to you by referring you to those documents. We incorporate by reference in this prospectus the
information contained in the following documents:

� our annual report on Form 10-K for the fiscal year ended December 31, 2013;

� our quarterly reports on Form 10-Q for the fiscal quarter ended March 31, 2014;

� our current reports on Form 8-K filed March 26, 2014; May 8, 2014; May 16, 2014; and June 4, 2014;

� the description of our common stock contained in our registration statement on Form 8-A filed with the SEC
on March 15, 2013 under Section 12(b) of the Exchange Act, including any amendment or report filed for
the purpose of updating such description; and

� all documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after
the date of this prospectus and prior to the termination of this offering, as of the date of filing of such
documents.

In accordance with Rule 402 of Regulation S-T, the XBRL related information in Exhibit 101 to our Annual Report
on Form 10-K and our Quarterly Report on Form 10-Q will not be deemed to be incorporated by reference into any
registration statement or other document filed under the Securities Act, except as will be expressly set forth by
specific reference in such filing.

You may obtain copies of the documents we incorporate by reference in the registration statement of which this
prospectus is a part, from us, free of cost, by making a written or oral request at Marin Software Incorporated,
Attention: Investor Relations, 123 Mission Street, 25th Floor, San Francisco, California 94105 or (415) 399-2580.

Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus
shall be deemed to be modified or superseded for purpose of this prospectus to the extent that a statement contained in
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this prospectus (or in any document incorporated by reference therein) or in any other subsequently filed document
that is or is deemed to be incorporated by reference into this prospectus modifies or supersedes such statement. Any
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of
this prospectus.

To the extent that any information contained in any current report on Form 8-K, or any exhibit thereto, was furnished
to, rather than filed with, the SEC, such information or exhibit is specifically not incorporated by reference in this
prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Exchange Act and file annual, quarterly and current reports,
proxy statements and other information with the SEC. You may read and copy any materials that we file with the SEC
at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the Public Reference Room. In addition, we file those
materials electronically with the SEC through the SEC�s EDGAR system. The SEC maintains a website at
http://www.sec.gov that contains the reports, proxy and information statements and other information regarding
issuers that file electronically with the SEC. You also can access electronic versions of our reports, proxy statements
and other information at our Investor Relations website located at investor.marinsoftware.com. We make available
free of charge on our website those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended, as soon as reasonably practicable after we electronically file them with or furnish
them to the SEC. Information contained on our web site is not part of this prospectus or our other filings with the
SEC.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the common
stock offered with this prospectus. This prospectus does not contain all of the information in the registration statement,
parts of which we have omitted, as allowed under the rules and regulations of the SEC. You should refer to the
registration statement for further information with respect to us and the common stock. Copies of the registration
statement, including exhibits, may be inspected without charge at the SEC�s Public Reference Room and on the SEC�s
website at the addresses set forth above.

9
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No dealer, salesperson or other person is authorized to give any information or to represent

anything not contained in this prospectus. You must not rely on any unauthorized information or

representations. This prospectus is an offer to sell only the shares offered hereby, but only under

circumstances and in jurisdictions where it is lawful to do so. The information contained in this

prospectus is current only as of its date.

PROSPECTUS

            , 2014
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14.Other Expenses of Issuance and Distribution.
The following table sets forth the various expenses payable by the Registrant in connection with the sale and
distribution of the common stock being registered hereby. All expenses of the offering will be paid by the Registrant.
All amounts are estimated except the SEC registration fee.

SEC registration fee $ 2,272
Printing fees 5,000
New York Stock Exchange listing fee 8,500
Accounting fees and expenses 20,000
Legal fees and expenses 20,000
Transfer agent fees 5,000
Miscellaneous fees and expenses 3,000

Total $ 63,772

ITEM 15.Indemnification of Directors and Officers.
Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation�s board of
directors to grant, indemnity to directors and officers under certain circumstances and subject to certain limitations.
The terms of Section 145 of the Delaware General Corporation Law are sufficiently broad to permit indemnification
under certain circumstances for liabilities, including reimbursement of expenses incurred, arising under the Securities
Act of 1933, as amended (�Securities Act�).

As permitted by the Delaware General Corporation Law, the Registrant�s restated certificate of incorporation to be
effective upon the closing of this offering contains provisions that eliminate the personal liability of its directors for
monetary damages for any breach of fiduciary duties as a director, except liability for the following:

� for any breach of the director�s duty of loyalty to Registrant or its stockholders;

� for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

� under Section 174 of the Delaware General Corporation Law (regarding unlawful dividends and stock
purchases); or
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� any transaction from which the director derived an improper personal benefit.
As permitted by the Delaware General Corporation Law, the Registrant�s restated bylaws provide that:

� the Registrant is required to indemnify its directors and executive officers to the fullest extent permitted by
the Delaware General Corporation Law, subject to very limited exceptions;

� the Registrant may indemnify its other employees and agents as set forth in the Delaware General
Corporation Law;

� the Registrant is required to advance expenses, as incurred, to its directors and officers in connection with a
legal proceeding to the fullest extent permitted by the Delaware General Corporation Law, subject to very
limited exceptions; and

� the rights conferred in the bylaws are not exclusive.
In addition, the Registrant has entered into indemnification agreements with each of its current directors and executive
officers to provide these directors and executive officers additional contractual assurances regarding

II-1
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the scope of the indemnification set forth in the Registrant�s restated certificate of incorporation and restated bylaws
and to provide additional procedural protections. The indemnification provisions in the Registrant�s restated certificate
of incorporation, restated bylaws and the indemnification agreements entered into or to be entered into between the
Registrant and each of its directors and executive officers may be sufficiently broad to permit indemnification of the
Registrant�s directors and executive officers for liabilities arising under the Securities Act.

The Registrant currently carries liability insurance for its directors and officers.

Reference is made to the following documents regarding relevant indemnification provisions described above and
elsewhere herein:

Document

1. Restated Certificate of Incorporation (see Exhibit 4.1).

2. Restated Bylaws (see Exhibit 4.2).

3. Form of Indemnification Agreement entered into between the Registrant and each of its directors and
executive officers (incorporated by reference to Exhibit 10.1 to the Registrant�s registration statement on
Form S-1 (File No. 333-186669) filed with the Commission on March 4, 2013.

At present, there is no pending litigation or proceeding involving a director or executive officer of the Registrant as to
which indemnification is being sought, nor is the Registrant aware of any threatened litigation that may result in
claims for indemnification by any executive officer or director.

ITEM 16.Exhibits.
The following exhibits are filed with or incorporated by reference into this registration statement:

Exhibit

Number Exhibit Description

Incorporated by Reference
Filed

HerewithForm File No. Exhibit Filing Date
  2.1 Amended and Restated Agreement and Plan of

Reorganization by and among Marin Software
Incorporated, Infinity Acquisition Sub, Inc.,
Infinity Acquisition Sub II, LLC, NowSpots,
Inc. and Fortis Advisors LLC as Stockholders�
Agent dated as of May 30, 2014.

8-K 001-35838 2.1 6/4/14

  4.1 Restated Certificate of Incorporation. 10-Q 001-35838 3.1 5/9/2013

  4.2 Restated Bylaws. 10-Q 001-35838 3.2 5/9/2013
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  4.3 Form of Common Stock Certificate. S-1 333-186669 4.1 3/15/2013

  5.1 Opinion of Fenwick & West LLP regarding
the legality of the securities being registered.

X

23.1 Consent of Fenwick & West LLP (included in
Exhibit 5.1).

X

23.2 Consent of PricewaterhouseCoopers LLP,
Independent Registered Public Accounting
Firm.

X

24.1 Power of Attorney (included on signature
page).

X
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ITEM 17.Undertakings.
The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the �Calculation of
Registration Fee� table in the effective registration statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Provided, however, That:

paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant
pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in
the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the

Edgar Filing: MARIN SOFTWARE INC - Form S-3

Table of Contents 26



initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.
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(5) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the Registrant�s annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Francisco, State of California, on
this 16th day of June, 2014.

MARIN SOFTWARE INCORPORATED

By: /s/ David A. Yovanno
David A. Yovanno
Chief Executive Officer and a Director

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes
and appoints David A. Yovanno and John A. Kaelle, and each of them, as his or her true and lawful attorney-in-fact
and agent with full power of substitution, for him or her in any and all capacities, to sign any and all amendments to
this registration statement, and to file the same, with all exhibits thereto and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority
to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for
all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorney-in-fact and agent, or his or her substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.

Name Title Date

/s/ David A. Yovanno     

David A. Yovanno

Chief Executive Officer and Director

(Principal Executive Officer)

June 16, 2014

/s/ John A. Kaelle     

John A. Kaelle

Chief Financial Officer (Principal
Accounting and Financial Officer)

June 16, 2014

/s/ Christopher Lien     

Christopher Lien

Director June 16, 2014

/s/ L. Gordon Crovitz     

L. Gordon Crovitz

Director June 16, 2014

/s/ Bruce Dunlevie     Director June 16, 2014
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Bruce Dunlevie

/s/ Donald Hutchison     

Donald Hutchison

Director June 16, 2014

/s/ James Barrese     

James Barrese

Director June 16, 2014

/s/ Allan Leinwand     

Allan Leinwand

Director June 16, 2014

/s/ Paul Auvil     

Paul Auvil

Director June 16, 2014
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EXHIBIT INDEX

Exhibit

Number Exhibit Description

Incorporated by Reference
Filed

HerewithForm File No. Exhibit Filing Date

  2.1 Amended and Restated Agreement and Plan of
Reorganization by and among Marin Software
Incorporated, Infinity Acquisition Sub, Inc.,
Infinity Acquisition Sub II, LLC, NowSpots,
Inc. and Fortis Advisors LLC as Stockholders�
Agent dated as of May 30, 2014.

8-K 001-35838 2.1 6/4/14

  4.1 Restated Certificate of Incorporation. 10-Q 001-35838 3.1 5/9/2013

  4.2 Restated Bylaws. 10-Q 001-35838 3.2 5/9/2013

  4.3 Form of Common Stock Certificate. S-1 333-186669 4.1 3/15/2013

  5.1 Opinion of Fenwick & West LLP regarding
the legality of the securities being registered.

X

23.1 Consent of Fenwick & West LLP (included in
Exhibit 5.1).

X

23.2 Consent of PricewaterhouseCoopers LLP,
Independent Registered Public Accounting
Firm.

X

24.1 Power of Attorney (included on signature
page).

X
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