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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

Annual Report pursuant to Section 13 or 15(d) of th Securities Exchange Act of 193
For the fiscal year ended December 31, 2014
OR
[0 Transition report pursuant to Section 13 or 15(d) 6the Securities Exchange Act of 193
Commission File Number: 001-35838

Marin Software Incorporated

(Exact name of registrant as specified in its chaefr)

Delaware 20-464718C
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification Number)

123 Mission Street, 25th Floor
San Francisco, CA 94105

(415) 399-2580
(Address, including zip code, and telephone numbeincluding area code, of registrant’s principal exeutive offices)
Securities registered pursuant to Section 12(b) d¢fie Act:

Title of each clas Name of each exchange on which register
Common stock, par value $0.001 per share New York Stock Exchange

Securities registered pursuant to section 12(g) difie Act:
Not applicable

Indicate by check mark if the Registrant is a vkelbwn seasoned issuer, as defined in Rule 405%edbéturities Act.  Yedd No

Indicate by check mark if the Registrant is notuiegd to file reports pursuant to Section 13 orti®acl5(d) of Act. Yes[O No

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange Act of4188ring
the preceding 12 months (or for such shorter patiatithe Registrant was required to file such repoand (2) has been subject to such filing neoents for
the past 90 days: Ye&l No O

Indicate by check mark whether the Registrant bamitted electronically and posted on its corpokitb site, if any, every Interactive Data File regd to
be submitted and posted pursuant to Rule 405 ofileeégn S-T (§232.405 of this chapter) during thegeding 12 months (or for such shorter period tttet
Registrant was required to submit and post suek)fil Yes No O

Indicate by check mark if disclosure of delinquitlers pursuant to Iltem 405 of Regulation S-K (82®% of this chapter) is not contained herein, a&iiidnot
be contained, to the best of Registrant’s knowledgdefinitive proxy or information statements émporated by reference in Part lll of this FormKL.@r any
amendment to this Form 10-K.

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting comp&ge the
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act. (Check one):

Large accelerated file [ Accelerated file|

Non-accelerated file [ Smaller reporting compar [
Indicate by check mark whether the Registrantshall company (as defined in Rule 12b-2 of the Actyes [ No
Based on the closing price of the Registrant's Comi&tock on the New York Stock Exchange of $117The last business day of the Registrant’s most
recently completed second fiscal quarter, which Jvase 30, 2014, the aggregate market value ofiéses held by non-affiliates was approximately $229
million. Shares of the Registrant's Common Stodkl by each executive officer and director and bgheentity or person that owned 5 percent or mothef
Registrant’s outstanding Common Stock were excludéldat such persons may be deemed to be affilidlteis determination of affiliate status is not
necessarily a conclusive determination for otheppses.
As of January 31, 2015, there were approximatelg &illion shares of the Registrant's Common Stogtstanding.

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the Registrant’s definitive proxy staent for its 2015 Annual Meeting of Stockholdetse(tProxy Statement”), to be filed within 120 dafghe

Registrant’s fiscal year ended December 31, 20Bdingorporated by reference in Part 1l of thigoBe on Form 10-K. Except with respect to inforroati
specifically incorporated by reference in this FdrtK, the Proxy Statement is not deemed to bd fie part of this Form 10-K.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K, including the “Ma@ment’s Discussion and Analysis of Financial Giordand Results of
Operations,” contains forward-looking statementgarding future events and our future results thasabject to the safe harbors created unds
the Securities Act of 1933 and the Securities ErgbaAct of 1934. All statements contained in thimAal Report on Form 10-K other than
statements of historical fact, including statemeeatgmrding our future results of operations andrfgial position, our business strategy and
plans, and our objectives for future operations,farward-looking statements within the meaninghef Private Securities Litigation Reform
Act of 1995. The words “believe,” “may,” “potentig)’ “will,” “estimate,” “continue,” “anticipate,”intend,” “could,” “would,” “project,”
“plan,” “expect,” “seek,” and similar expression® antended to identify forward-looking statemene have based these forward-looking
statements largely on our current expectationsnagts and projections about future events andisrémat we believe may affect our financial
condition, results of operations, business stratsgrt-term and long-term business operationsodijettives, and financial needs. These
statements reflect our beliefs and certain assumgthased upon information available to us atithe tve file this Annual Report on Form 10-
K or the time of the documents incorporated byrafee. Such forward-looking statements are onlgiptiens, which may differ materially
from actual results or future events. Although weédve that our expectations, estimates and piiojestreflected in the forward-looking
statements are reasonable, we cannot be surddyanill be achieved. These forward-looking statete@re subject to a number of risks,
uncertainties and assumptions, including thoseriextin the “Risk Factors” section. Moreover, weetate in a very competitive and rapidly
changing environment. New risks emerge from timgne. It is not possible for our management tafoteall risks, nor can we assess the
impact of all factors on our business or the extenthich any factor, or combination of factors,yntause actual results to differ materially
from those contained in any forward-looking statataeve may make. In light of these risks, uncetiiasnand assumptions, the future events
and trends discussed in this report may not oaedra@tual results could differ materially and adedy from those anticipated or implied in the
forward-looking statements. We undertake no ohbiligetio revise or publicly release the results of evision to these forward-looking
statements, except as required by law. Given thisise and uncertainties, readers are cautionetbrdice undue reliance on such forward-
looking statements.

As used in this report, the terms “Marin,” “Regéastt,” “we,” “us,” “our,” and “the Company” mean MarSoftware Incorporated and its
subsidiaries unless the context indicates othen
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ITEM1. BUSINESS

We provide a leading cross-channel advertisingctlgatform that enables digital marketers to imgrperformance of their online
advertising campaigns, realize efficiencies anetsavings, and make better business decisions.

Our integrated platform is a software-as-a-ser{iSaaS”) analytics, workflow and optimization satut for marketing professionals,
allowing them to effectively manage their digitalartising spend across search, display, sociahaotalle advertising channels. Our software
solution is designed to help our customers:

* measure the effectiveness of their advertising eagms through our proprietary reporting and anedytiapabilities

* manage and execute campaigns through ouriwguiser interface and underlying technology tlegesnlines and automates key
functions, such as ad creation and bidding, aaradtiple publishers and channels; ¢

e optimize campaigns across multiple publishe éhannels in real time based on market and bssiheta to achieve desired
revenue outcomes using our predictive bid managetaehnology

Advertisers use our platform to create, target@/ert precise audiences based on recent buygnglsifrom users’ search, social and
display interactions. Our platform is integratedhateading publishers such as Baidu, Bing, Facep@Gologle, Twitter, Yandex, Yahoo! and
Yahoo! Japan. Additionally, we have integrationhwnore than 45 leading web analytics and ad-sgrsiiutions and key enterprise
applications, enabling our customers to more atelyraneasure the return on investment of their midmlg programs.

Our software platform serves as an integrationtdoinadvertising performance, sales and revente @dlowing advertisers to connect
the dots between advertising spend and revenuemet Through an intuitive interface, we enableaustomers to simultaneously run large-
scale digital advertising campaigns across mulgplelishers and channels, making it easy for markeb create, publish, modify and optin
campaigns in real time.

Our predictive bid management and optimization neébgy also allows advertisers to forecast outcoamesoptimize campaigns across
multiple publishers and channels to achieve thesiriess goals. Our optimization technology can hdigertisers increase ad spend on those
campaigns, publishers and channels that are perfgrwell while reducing investment in those that apot. This category of solutions, which
we refer to as cross-channel bid and campaign dztian, helps businesses intelligently and effidigmeasure, manage, and optimize their
digital advertising spend to achieve desired bissmesults.

We completed our acquisition of NowSpots, Inc.,ahhtonducted business as Perfect Audience (“Pefdadience”), in June 2014 to
complement our offered solutions. Perfect Audienffers advertisers a SaaS demaittk platform to purchase display impressions atalge
audiences across the web, Facebook and Twitteh Wit acquisition, we expanded our cross-chanmelhibties by adding new programmatic
display and social advertising functions while exgiag our audience retargeting tools. This acqgorsits more fully described in Note 3 to the
Consolidated Financial Statements. In February 204 sompleted the acquisition of SocialMoov, a $#aased company, which is a social
advertising software platform for Facebook and Taviadvertisers. SocialMoov offers advertisers agehcies novel social advertising tools
designed to increase engagement and return ortineet This acquisition will provide us with inndixee social advertising technologies,
including Facebook video advertising, Twitter apgtion program interface (“API”) integration anditgsion synchronization, which will
augment our current social offering.
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Headquartered in San Francisco, we were found28@6. The mailing address of our headquarters3sMigsion Street, 25th Floor, San
Francisco, California 94105 and our telephone nurab¢hat location is (415) 399-2580. As of Decentiile 2014, our customers collectively
managed more than $7.2 billion in annualized adidm® our platform, which we believe makes us #ngést offeror of independent
advertising cloud solutions.

Offered Solutions

Our cloud-based platform helps our customers tosomea manage and optimize their digital marketiagpgaigns to improve
performance of their online advertising campaigealize efficiencies and time savings, and mak&ebbtsiness decisions. We currently offer
two editions of our search platform that leverdgesame underlying technology.

» Enterprise Editior. Targeting large advertisers and agendiemin Enterpriseis designed to provide digital advertisers with the
power, scale and flexibility required to manageé¢-scale advertising campaigt

» Professional Editior. Targeting mid-market advertisers and agendiisijn Professionals designed for rapid deployment and
offers customers a complete workflow, analysis apiimization solution for managing digital adveirits.

Our software platform is comprised of the followimpdules:

« Optimization. OurOptimizationfunctionalities help advertisers manage bids agpoabtishers to meet revenue goals and identify
opportunities for campaign improvements leadingrproved financial performance and efficienci

* Reporting and Analytic. OurReporting and Analyticsiodule enables advertisers to report results asaéss level and analyze
cros«-channel performance trends, leading to improveiility and significant time saving:

« Campaign ManagementOur Campaign Managementodule provides the digital advertiser with a wrdfinterface to create,
manage and optimize campaigns across a broad odupgiblishers, leading to greater efficiencies amdeased flexibility

e Connect .OurConnectfamily of products enables advertisers automatesamre@mline their ability to capture revenue, cost
audience data from a range of sources such asatseanalytics systems, CRM platforms, publistaerd third party databases.
Through integrations across multiple data sour@esConnectmodule can assist advertisers in having a holtture of their
digital advertising campaign

Technology & Supporting Platform

We designed our cloud-based platform to suppogelaiobal advertisers. The majority of our softwigrevritten in Java. Our hardware
consists of industry-standard servers and netwdrkstructure. Our standard operating system isoLi®ur software platform is character-set,
language, currency, and time-zone independentt€atinology platform has the following key benefits:

e Scalability. Our software platform is designed to handlednil§ of ad units across thousands of advertiserite dhlivering a
responsive browsing and editing experience. Asithmber of advertisers and resulting computing @aocge requirements grow,
we can add hardware to our platform to accommogiaeing demanc

» Availability . Our customers are highly dependent on the avkiiyabf our platform, which is designed to be aehie 24x7, 365
days a year. We operate our own hardware and udeptdrty data centers that offer server redundabagk-up communications
and power and physical securi
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» Security. Our software platform manages a large quantityustomer data. We employ technologies, policiespaoncedures to
protect customer data. Our primary tl-party data center has SSAE 16 attestati

Customers

We market and sell our solutions to advertisersatiy and through advertising agencies that uselatform on behalf of their
customers. Advertisers that we serve through datioaships with agencies have historically repnésé about half our revenues. There were
no customers that accounted for greater than 108tiofevenues in 2014, 2013 or 2012.

Competition

The digital advertising platform market is highlyrapetitive, fragmented, and subject to change®ih technology and customer
behavior. We face significant competition today amgect competition to intensify in the future. Maintain and improve our competitive
position, we must keep pace with the evolving neddsir customers and continue to develop anddisite new modules, features and serv
in a timely and efficient manner. We currently catgpwith large, welkstablished companies, such as Adobe Systems bredeo and Goog
Inc. (through its wholly-owned subsidiary DoublegR), and privately-held companies, such as KenshdoWe also compete with in-house
proprietary tools, tools from publishers and custmiutions, including spreadsheets. We believetheipal competitive factors in our market
include the following:

e solution quality, breadth, flexibility and functiality;

» tangible platform benefit:

» level of customer satisfaction and our ability égpond to customer needs rapit

» breadth and quality of advertiser and agency atiips;

» ability to innovate and develop new or improvedducts and module:

» ability to respond to changes in publist’ APIs;

» brand awareness and reputation;

» size of customer bas

Apart from cross-channel platform competitors, Wg® @ompete with channel solutions in display andlad. Competitors in display

include public companies such as Criteo S.A. anckBoFuel Inc., as well as privately-held compamiesh as AdRoll Inc. and MediaMath

Inc., while in social we compete with public comnsuch as Salesforce.com (through its wholly-alhswsidiary Social.com), and privately-
held companies such as Nanigans, Inc.

Our ability to remain competitive will largely depd on our ongoing performance in the areas of olutisn breadth and depth as well as
customer support.

Sales and Marketing

We sell our solutions directly to advertisers ama@gencies in a wide range of industries throughgtabal sales team. Our sales cycle
vary substantially by advertiser and agency, bpiclly is one to nine months. We have a numbercabunt executive sales teams organized
by geography and market segments. We also havei@astSuccess professionals who are responsiblerfgrterm customer satisfaction and
retention, renewal, and driving an increase invillame of media managed by customers on our platfor

Our marketing team is focused on driving awareaessdemand generation across major markets. Tdms peovides thought leadership
in the form of white papers, benchmarking repdidines, presenting at industry conferences andlspg to the press. In addition, they are
responsible for the creation of field enablemesetssuch as case studies, blog posts and corpocigroduct collateral.

3
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Research and Development

Our research and development team is responsibtadalesign, development, and maintenance of latfiopm. Our research and
development process emphasizes frequent, iteratidencremental development cycles. Within ouraeseand development organizations,
we have several project teams that focus on platéond feature development for our integrated varifferings as part of our Ad Cloud
solutions. Each of these project teams includetergs, quality engineers and product managemseeded, responsible for the initial and
ongoing development for their projects. Total reskeand development expense was $28.8 million,Aa0lion and $14.0 million and for the
years ended December 31, 2014, 2013 and :

Employees

As of December 31, 2014, we had a total of 571 leedull-time employees, including 170 employeesdied outside the United States.
None of our employees are represented by a lakionam covered by a collective bargaining agreem&fg have not experienced any wi
stoppages, and we consider our relations with mpi@yees to be good.

Intellectual Property

Our intellectual property rights are a key compdregrour success. We rely on a combination of gatesdemark, copyright, unfair
competition and trade secret laws, as well as denfiality procedures and contractual restrictisogstablish, maintain and protect our
proprietary rights.

As of December 31, 2014, we had two issued paterddive patent applications pending in the Uniates.

We own and use trademarks on or in connection aithproducts and services, including one trademeglstered with the European
Union and Australia and unregistered common lawksand pending trademark applications in the Uriedes, China, Japan and Singapore
We have also registered numerous Internet domaresa

Available Information

The mailing address of our headquarters is 123ibhsStreet, 25th Floor, San Francisco, Califorldd® and our telephone number at
that location is (415) 399-2580. Our website is wmnarinsoftware.com. Through a link on the Inve§lenter section of our website, we make
available the following filings as soon as reastyabacticable after they are electronically fileith or furnished to the Securities and
Exchange Commission (the “SEC"): our Annual ReporfForm 10-K, Quarterly Reports on Form 10-Q, CutriReports on Form &; and any
amendments to those reports filed or furnishedyausto Section 13(a) or 15(d) of the Securitiestaxge Act of 1934. All such filings are
free of charge. The information posted to our wiehisi not incorporated into this Annual Report amrft 10-K. The public may read and copy
any materials that we file with the SEC at the SERUblic Reference Room at 100 F Street, NE, Wg#tin DC 20549. The public may
obtain information on the operation of the Publefé&ence Room by calling the SEC at 1-800-SEC-0BB6.SEC also maintains an internet
site that contains reports, proxy and informatitatesnents, and other information regarding isstiesfile electronically with the SEC at
WWW.Sec.gov.
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ITEM 1A. RISK FACTORS

Our operations and financial results are subjecvésious risks and uncertainties, including thossetibed below, which could advers
affect our business, results of operations, caslvd| financial conditions, and the trading pricecofr common stock.

Risks Related to Our Business

We have a history of losses and we may not ach@v&ustain profitability in the future.

We have incurred significant losses in each figealr since our incorporation in 2006. We experidnoet losses of $33.2 million during
2014. As of December 31, 2014, we had an accuntutiicit of $146.4 million. The losses and accueed deficit were due to the substar
investments we made to grow our business and acquatomers. We anticipate that our cost of reveand operating expenses will increase
in the foreseeable future as we continue to inteegtow our business and acquire customers andafewer platform and new functionality.
These efforts may prove more expensive than wesntlyranticipate, and we may not succeed in inéngasur revenues sufficiently to offset
these higher expenses. Many of our efforts to gegaeevenues from our business are new and unpramdrany failure to increase our
revenues or generate revenues from new solutiand poevent us from attaining or increasing prdiiliay. Furthermore, to the extent we are
successful in increasing our customer base, wecalslal incur increased losses because costs agsbuidh entering into customer contracts
are generally incurred up front, while customesstziled over the term of the contract generallptigh our usage-based pricing model. We d
not expect to be profitable in 2015 on the basigarferally accepted accounting principles in théddnStates (“GAAP”) and we cannot be
certain that we will be able to attain profitalyildn a quarterly or annual basis, or if we do, thatwill sustain profitability.

Our limited operating history makes it difficult tevaluate our current business and future prospects

Although we began our operations in March 2006 didenot begin generating substantial revenues 8@00. Our limited operating
history may make it difficult to evaluate our curtdusiness and our future prospects. We have aete@d and will continue to encounter ri
and difficulties frequently experienced by growirgmpanies in rapidly developing and changing indesstincluding challenges in forecasting
accuracy, hiring and retaining qualified employelsermining appropriate investments of our limitesources, market acceptance of our
existing and future solutions, competition fromadished companies with greater financial and teethmesources, acquiring and retaining
customers, managing customer deployments and demglaew solutions. Our current operations infiastire may require changes in order
for us to achieve profitability and scale our opierss efficiently. For example, we may need to adte portions of our solution to decrease
costs, ensure our marketing infrastructure is desigo drive highly qualified leads cost effectivahd implement changes in our sales model
to improve the predictability of our sales and me&lour sales cycle. If we fail to implement theBarnges on a timely basis or are unable to
implement them due to factors beyond our contral,liusiness may suffer, our revenue may declinensnthay not be able to achieve further
growth or profitability. We cannot assure you that will be successful in addressing these and athalfenges we may face in the future.

Our usage-based pricing model makes it difficultflrecast revenues from our current customers andiure prospects.

We primarily have a usage-based pricing model irckvimost of our fees are calculated as a percemtfgastomers’ advertising spend
managed on our platforms. This pricing model makdsficult to accurately forecast revenues beeaasr customers’ advertising spend
managed by our platforms may vary from month to thdrased on the variety of industries in which advertisers operate, the seasonality of
those industries and fluctuations in our customeds’ertising budgets or other factors. Our consragth our direct advertiser customers
generally contain a minimum monthly fee, which é&ngrally greater than one-half of our estimated thignmevenues from the customer at the
time the contract is signed, and, as a resultribiethly minimum
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may not be a good indicator of our revenues froa tustomer. In addition, advertisers that useptatform through our agency customers
typically do not have a minimum monthly spend antaura minimum term during which they must use platform and, as a result, the abil

to forecast revenues from these advertisers i diff If we incorrectly forecast revenues for thealvertisers and the amount of revenue is le:
than projections we provide to investors, the pateur common stock could decline substantiallgidiéionally, if we overestimate usage, we
may incur additional expenses in adding infrastriegtwithout a commensurate increase in revenugishwvould harm our gross margins and
other operating results.

The market for advertising cloud solutions is relatly new and dependent on growth in various digig@vertising channels. If this market
develops more slowly or differently than we expexir business, growth prospects and financial cotimi would be adversely affected.

The market for advertising cloud solutions sucbas is relatively new and these solutions mayaebieve or sustain high levels of
demand and market acceptance. While search anldylasgvertising has been used successfully forragéyears, marketing via new cloud-
based advertising channels such as mobile andl soeiia is not as well established. The future dhowf our business could be constrained b
the level of acceptance and expansion of emerdmgleébased advertising channels, as well as théregd use and growth of existing
channels, such as search and display advertisiren Ethese channels become widely adopted, adeestand agencies may not make
significant investments in solutions such as obas help them manage their digital advertising dpgross publisher platforms and adverti
channels. It is difficult to predict customer adoptrates, customer demand for our platform, therfugrowth rate and size of the advertising
cloud solutions market or the entry of competithedutions. Any expansion of the market for advarcloud solutions depends on a number
of factors, including the growth of the cloud-baselyertising market, the growth of social and nemhbi advertising channels and the cost,
performance and perceived value associated withréiding cloud solutions. If advertising cloud g@as do not achieve widespread adoption
or there is a reduction in demand for digital atiserg caused by weakening economic conditionstedees in corporate spending or othen
it could result in reduced usage, which could deseeevenues or otherwise adversely affect ounbssi

If we are unable to maintain our relationships witland access to, publishers, advertising exchanfgfporms and other platforms tha
aggregate the supply of advertising inventory, dausiness will suffer.

We currently depend on relationships with varioublighers, including Baidu, Bing, Facebook, GoodMijtter, Yandex, Yahoo! and
Yahoo! Japan, as well as advertising exchangeopfatf and aggregators of advertising inventory udiclg Google’s DoubleClick Ad
Exchange, Yahoo!’s Right Media, Facebook’s ExchaMjerosoft's Ad Exchange, Twitter's MoPub and ApgRlis. Our subscription services
interface with these publishers’ platforms throdgPis, such as the Google AdWords API or Facebook ¥AR are subject to the respective
platforms’ standard API terms and conditions, wigdvern the use and distribution of data from thgadorms. Our business significantly
depends on having access to these APIs, partigdlelGoogle AdWords API, which the substantial enigy of our customers use, on
commercially reasonable terms and our businessdamiharmed if any of these publishers, advertiskahanges or aggregators of adverti
inventory discontinues or limits access to theatforms, modifies their terms of use or other pelar place additional restrictions on us as
API users, or charges API license fees for API seclkloreover, some of these publishers, such agl€anarket competitive solutions for
their platforms. Because the advertising invensuppliers control their APIs, they may develop cetitjve offerings that are not subject to
limits imposed on us through the API terms and d@ts. Currently, restrictions in these API agresits limit our ability to implement certain
functionality, require us to implement functionglib a particular manner or require us to implenesrtain required minimum functionality,
causing us to devote development resources to mgiecertain functionality that we would not oth&ssvinclude in our subscription services
and to incur costs for personnel to provide ses/tcemplement functionality that we are prohibifesim automating. Publishers, advertising
exchanges and advertising inventory aggregatoratagtieir APl terms of use from time to time and/nersions of these terms could impose
additional restrictions on us. In addition, pubdisy advertising
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exchanges and advertising inventory aggregatorsmeily update their APIs and may update or moélifyctionality, which requires us to
modify our software to accommodate these changeéscadevote technical resources and personnektethfforts which could otherwise be
used to focus on other priorities. Any of thesecomtes could cause demand for our products to dezrear research and development cos
increase, and our results of operations and fimdoindition to be harmed.

Our growth depends in part on the success of ouat®nships with advertising agencies.

Our future growth will depend, in part, on our #ito enter into successful relationships with edising agencies. ldentifying agencies
and negotiating and documenting relationships ti#m requires significant time and resources. Thels¢ionships may not result in
additional customers or enable us to generatefiignt revenues. Our contracts for these relatiqssare typically non-exclusive and do not
prohibit the agency from working with our compett#@r from offering competing services. Frequeritigse agencies do in fact work with our
competitors and compete with us. In addition, werofvork with, or seek to work with, high-profileamds directly. This may not be possible
where, for example, those brands obtain advertisargices exclusively or primarily from advertisiagencies.

We generally bill agencies for their customers’ abeur platforms, but in most cases the agenay&amer has no direct contractual
commitment to make payment to us. Furthermore, sufrtieese agency contracts include provisions whetiee agency is not liable for
making payment to us for our subscription servit&se agency does not receive a corresponding payfom its client on whose behalf the
subscription services were rendered. These prassitay result in longer collections periods orioability to collect payment for some of ¢
subscription services. If we are unsuccessful faldishing or maintaining our relationships witlesle agencies on commercially reasonable
terms, or if these relationships are not profitdbleus, our ability to compete in the marketplacéo grow our revenues could be impaired anc
our operating results would suffer.

We may not be able to compete successfully againetent and future competitors.

The overall market for advertising cloud solutiansapidly evolving, highly competitive, complexa§mented, and subject to changing
technology and shifting customer needs. We faagifsignt competition in this market and we expemipetition to intensify in the future. We
currently compete with large, well-established camips, such as Adobe Systems Incorporated and &bugl(through its wholly-owned
subsidiary DoubleClick), and privately-held compemisuch as Kenshoo Ltd. We also compete with elapecific offerings, in-house
proprietary tools, tools from publishers and cussmiutions, including spreadsheets. Increased ctitigpemay result in reduced pricing for
our solutions, longer sales cycles or a decreaserofarket share, any of which could negativefgcfour revenues and future operating
results and our ability to grow our business.

A number of competitive factors could cause udse Ipotential sales or to sell our solutions atloprices or at reduced margins,
including, among others:

» potential customers may choose to develop or coatia use internal solutions rather than payingftorsolutions or may choose
use a competit’s solution that has different or additional techhirapabilities

» companies may enter our market by expanding tha&ifgpms or acquiring a competitc

* some of our competitors, such as Adobe and (&pbgve greater financial, marketing and techmiesburces than we do, allowing
them to leverage a larger installed customer ket more aggressive pricing policies, and degotater resources to the
development, promotion and sale of their produntservices than we ca

* companies marketing search, social, displayila@r web analytics services could bundle adsim cloud solutions or offer such
products at a lower price as part of a larger pcodale;
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» channel-specific competitors, such as AdRadll [@riteo S.A., MediaMath Inc., Nanigans, Inc., RetcFuel Inc. and Salesforce.com
(through its wholly-owned subsidiary Social.compyndevote greater resources to the developmemqiton and sale of their
channe-specific products and services than we can;

* publishers generally offer their tools for free at a reduced price, as their primary compémnsdd via the sale of advertising on
their own or syndicated website

We cannot assure you that we will be able to competcessfully against current and future compstitbwe cannot compete
successfully, our business, results of operatiosfimancial condition could be negatively impacted

Our business depends on our customers’ continuetlimgness to manage advertising spend on our plaths.

In order for us to improve our operating resultss important that our customers continue to martagir advertising spend on our
platforms, increase their usage and also purchdditanal solutions from us. In the case of ouediradvertiser customers, we offer our
solutions primarily through subscription contraaigl generally bill customers over the related susen period, which is generally one year
or longer. During the term of their contracts, direct advertiser customers generally have no atitg to maintain or increase their
advertising spend on our platform beyond a spetifiinimum monthly fee, which is typically set aéttime the contract is signed and is
generally greater than half of the monthly amouetaamticipate the customer will spend. Our diresteatiser customers generally have no
renewal obligation after the initial or themrrent renewal subscription period expires, arghaf/customers renew contracts, they may deci
the level of their digital advertising spend marthtfgough our platform, resulting in lower revenfi@sn that customer. Advertisers that we
serve through our arrangements with our advertiagencies generally do not have any contractuahatment to use our platform. Our
customers’ usage may decline or fluctuate as dtrelsa number of factors, including, but not lietit to, their satisfaction with our platforms
and our customer support, the frequency and sgwaritutages, the pricing of our, or competingusiohs, the effects of global economic
conditions and reductions in spending levels ongea in our customers’ strategies regarding digii&krtising. Due to our limited historical
experience, we may not be able to accurately préabigre usage trends. If our customers renew s& fl@vorable terms or reduce their
advertising spend on our platforms, our revenueg gnew more slowly than expected or decline.

We incur upfront costs associated with onboardindvartisers to our platform and may not recoup omvestment if we do not maintain the
advertiser relationship over time.

Our operating results may be negatively affectedeifare unable to recoup our upfront costs for aniog new advertisers to our
platform. Upfront costs when adding new advertiggnserally include sales commissions for our sfle®, expenses associated with entering
customer data into our platform and other implemgon-related costs. Because our customers, ingudirect advertisers and agencies, are
billed over the term of the contract, if new cusamsign contracts with short initial subscriptferiods and do not renew their subscriptions,
or otherwise do not continue to use our platforra tevel that generates revenues in excess ofgitont expenses, our operating results coulc
be negatively impacted. In cases in which the imigletation process is particularly complex, the news resulting from the customer under
our contract may not cover the upfront investmsatif a significant number of these customers da@oeew their contracts, it could negatively
affect our operating results.

Because we generally bill our customers over thertef the contract, near term decline in new or rewed subscriptions may not |
reflected immediately in our operating results.

Most of our revenues in each quarter are deriveah ftontracts entered into with our customers dupireyious quarters. Consequently, a
decline in new or renewed subscriptions in any querter may not be fully reflected in our revenfeeghat quarter. Such declines, however,
would negatively affect our revenues in future pesi and the effect of significant downturns in salad market acceptance of our solutions,
and potential
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changes in our rate of renewals or renewal ternay, mot be fully reflected in our results of opewas until future periods. In addition, we may
be unable to adjust our cost structure rapidhgtall, to take account of reduced revenues. Opsiption model also makes it difficult for us

to rapidly increase our total revenues throughtamil sales in any period, as revenues from nestoooers must be earned over the applicabl
subscription term based on the value of their mgrativertising spend.

We have been dependent on our customers’ use aofckeadvertising. Any decrease in the use of seaatlvertising or our inability to
further penetrate social and display advertisingarimels would harm our business, growth prospectserating results and financia
condition.

Historically, our customers have primarily used saiutions for managing their search advertisingluding mobile search advertising,
and the substantial majority of our revenues arevelé from advertisers that use our platform to agatheir search advertising. We expect
search advertising will continue to be the primelmannel used by our customers for the foreseeahlesf Should our customers lose
confidence in the value or effectiveness of searblertising, the demand for our solutions may declin addition, our failure to achieve
market acceptance of our solution for the managéwnfesocial and display advertising spend wouldhhaur growth prospects, operating
results and financial condition.

Our sales cycle can be long and unpredictable aeduire considerable time and expense, which mayseaur operating results to
fluctuate.

The sales cycle for our solutions, from initial tact with a potential lead to contract executiod amplementation, varies widely by
customer, but is typically one to nine months. Safheur customers undertake a significant evaluapimcess that frequently involves not c
our solutions but also those of our competitorscivinas in the past resulted in extended salegsy€lur sales efforts involve educating our
customers about the use, technical capabilitiesendfits of our platform. In addition, under cérteircumstances, we sometimes offer an
initial term, typically of a few months in duratioto new customers who may terminate their subori@t any time during this initial period
before the fixed term contract commences. We havassurance that the substantial time and money speour sales efforts will produce any
sales. If our sales efforts result in a new custasnbscription, the customer may terminate its suptson during the initial period, after we
have incurred the expenses associated with entdrangustomes data in our platform and related training andosup If sales expected fron
customer are not realized in the time period exqzkot not realized at all, or if a customer terrtésaduring the initial period, our business,
operating results and financial condition couldabgersely affected.

Our ability to generate revenue depends on our eotlon of significant amounts of data from variowsources.

Our ability to optimize the delivery of internetwaitisements for our customers depends on outytilisuccessfully leverage data,
including data that we collect from our customessvall as data provided by publishers and frondtparties. Using cookies and similar
tracking technologies, we collect information abtié interaction of users with our advertisers’ gndllishers’ websites. Our ability to
successfully leverage such data is dependent upoconmtinued ability to access and utilize suctad@ur ability to access and use such data
could be restricted by a number of factors, inalgdtonsumer choice, restrictions imposed by adsagiand publishers, changes in techno
and new developments in laws, regulations, andsimgistandards.

If consumer resistance to the collection and shyasfrthe data used to deliver targeted advertisimgeased visibility of consent / Do Not
Track mechanisms as a result of industry regulaaod/or legal developments, and/or the developmedtdeployment of new technologies
result in a material impact on our ability to colielata, this will materially impair the resultsair operations.
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Material defects or errors in our software platforeould harm our reputation, result in significantasts to us and impair our ability to se
our subscription services.

The software applications underlying our subsaipservices are inherently complex and may comteiterial defects or errors, which
may cause disruptions in availability, misallocataf advertising spend or other performance problelmy such errors, defects, disruptions in
service or other performance problems with ourveaifé platform could negatively impact our custorheusinesses or the success of their
advertising campaigns and cause harm to our reputdt we have any errors, defects, disruptionsernvice or other performance problems
with our software platform, customers could eleatto renew or reduce their usage or delay or witthipayment to us, which could result in
increase in our provision for doubtful accountsprincrease in the length of collection cyclesdocounts receivable. Errors, defects,
disruptions in service or other performance prolslewuld also result in customers making warrantgtber claims against us, our giving
credits to our customers toward future advertisipgnd or costly litigation. As a result, materiafetts or errors in our platform could have a
material adverse impact on our business and fiahperformance.

The costs incurred in correcting any material dsfec errors in our software platform may be sutitsdhand could adversely affect our
operating results. After the release of new vessifrour software, defects or errors may be idigtifrom time to time by our internal team
and by our customers. We implement bug fixes angptages as part of our regularly scheduled systemtemance. If we do not complete this
maintenance according to schedule or if custonrerstherwise dissatisfied with the frequency andimation of our maintenance services,
customers could elect not to renew, or delay ohlgtd payment to us, or cause us to issue credike refunds or pay penalties.

We primarily derive our revenues from a single seéire platform and any factor adversely affectingtscriptions to our platform could
harm our business and operating results.

We primarily derive our revenues from sales ofrals software platform. As such, any factor advgra#fecting subscriptions to our
platform, including product release cycles, madateptance, product competition, performance diability, reputation, price competition,
and economic and market conditions, could harmbagmess and operating results.

If mobile connected devices, their operating sysseon content distribution channels, including thosmntrolled by our competitors, develi
in ways that prevent our advertising campaigns frdsaing delivered to their users, our ability to gvoour business will be impaired.

Our success in the mobile channel depends upaabiligy of our technology platform to integrate titnobile inventory suppliers and
provide advertising for most mobile connected desj@s well as the major operating systems thabmuthem and the applications that are
downloaded onto them. The design of mobile devécesoperating systems is controlled by third pami@&h whom we do not have any formal
relationships. These parties frequently introduee devices, and from time to time they may intrenew operating systems or modify
existing ones. Network carriers may also impactatbidity to access specified content on mobile dewi If our solution were unable to work on
these devices or operating systems, either beadusehnological constraints or because an operatypstem or app developer, device make
carrier wished to impair our ability to purchaseedntory and provide advertisements, our abilitgenerate revenue could be significantly
harmed.

We primarily use a single third-party data center dleliver our services. Any disruption of servicethis facility could harm our business.

While we utilize two third-party data centers italp we manage a significant portion of our sersiaad serve substantially all of our
customers from only a single thipghrty data center facility. While we control theéust computer, network and storage systems upoohadir
platform runs, and deploy them to the data cemteilify, we do not control the operation of theifiée. The owner of the facility has no
obligation to renew the
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agreement with us on commercially reasonable teomat all. If we are unable to renew the agreemantommercially reasonable terms, we
may be required to transfer to a new facility anilfies, and we may incur significant costs andgible service interruption in connection with
doing so.

The facility is vulnerable to damage or serviceiniption resulting from human error, intentionattacts, earthquakes, hurricanes,
floods, fires, war, terrorist attacks, power los¢esdware failures, systems failures, telecommatitos failures and similar events. Moreover,
while we have a disaster recovery plan in placedaaot maintain a “hot failover” instance of owoftsvare platform permitting us to
immediately switch over in the event of damageesvise interruption at our data center. The ocaweeof a natural disaster or an act of
terrorism, any outages or vandalism or other midoot) or a decision to close the facility withodeguate notice or other unanticipated
problems could result in lengthy interruptions ur services.

Any changes in service levels at the facility oy amrors, defects, disruptions or other performgmoblems at or related to the facility
that affect our services could harm our reputasiod may damage our customers’ businesses. Intemgph our services might reduce our
revenues, subject us to potential liability, orules1 reduced usage of our platform. In additisome of our customer contracts require us to
issue credits for downtime in excess of certairleand in some instances give our customers tlity db terminate their subscriptions.

We also depend on third-party Internet-hosting fofers and continuous and uninterrupted accesstinternet through third-party
bandwidth providers to operate our business. Ifage the services of one or more of our Intehmating or bandwidth providers for any rea
or if their services are disrupted, for example thueiruses or “denial-of-service” or other attackstheir systems, or due to human error,
intentional bad acts, power loss, hardware failuedecommunications failures, fires, wars, tegbaittacks, floods, earthquakes, hurricanes,
tornadoes or similar events, we could experiensaugtion in our ability to offer our solutions oeveould be required to retain the services of
replacement providers, which could increase ouraipey costs and harm our business and reputation.

If we cannot efficiently implement our solutions f@ustomers, we may lose custome

Our customers have a variety of different data fisnenterprise applications and infrastructureamdplatform must support our
customers’ data formats and integrate with compleerprise applications and infrastructures. Ifgatform does not currently support a
customer’s required data format or appropriatelggnate with a customer’s applications and infragtire, then we may choose to configure
our platform to do so, which would increase ourenges. Additionally, we do not control our custashgnplementation schedules. As a res
as we have experienced in the past, if our cust®h@mnot allocate internal resources necessaryeti their implementation responsibilities or
if we face unanticipated implementation difficutjghe implementation may be delayed. Furtheheénpiast, our implementation capacity he
times constrained our ability to successfully inmpéat our solutions for our customers in a timelyhwner, particularly during periods of high
demand. If the customer implementation processti®recuted successfully or if execution is delayssl could incur significant costs,
customers could become dissatisfied and decidnntrease usage of our platform, not to use tatfggm beyond an initial period prior to
their term commitment and revenue recognition ctngldielayed. In addition, competitors with morécéght operating models with lower
implementation costs could penetrate our custoglationships.

Additionally, large customers may request or regispecific features or functions unique to theitipalar business processes, which
increase our upfront investment in sales and depdoy efforts and the revenues resulting from tretaruers under our typical contract length
may not cover the upfront investments. If prospectarge customers require specific features octfans that we do not offer, then the market
for our solution will be more limited and our busss could suffer. In addition, supporting largetaoeers could require us to devote significan
development services and support personnel and stia personnel resources and infrastructure elfane unable to address the needs of thes
customers in a timely fashion or further develod an
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enhance our solution, these customers may not rémsmnsubscriptions, seek to terminate their refeghip with us, renew on less favorable
terms, or reduce their advertising spend on oufgta. If any of these were to occur, our revenmey decline and our operating results coulc
be adversely affected.

If we are unable to maintain or expand our sales&marketing capabilities, we may not be able to geate anticipated revenue

Increasing our customer base and achieving broadetet acceptance of our software platform willetgghto a significant extent on our
ability to expand our sales and marketing operatenmd activities. We expect to be substantiallyedepnt on our sales force to obtain new
customers. We are expanding our sales team in todecrease revenues from new and existing custared to further penetrate our existing
markets and expand into new markets, but may nableto attract and hire qualified sales persogoikly enough or at all. Our solutions
require a sophisticated sales force with spec#iesskills and technical knowledge. Competitiongoalified sales personnel is intense, ant
may not be able to retain our existing sales pemsioor attract, integrate or retain sufficient Highualified sales personnel.

Our ability to achieve revenue growth in the futwi# depend, in large part, on our success inuicig, training and retaining sufficient
numbers of sales personnel. These new employeeseeignificant training and experience beforeythehieve full productivity. As a result,
the cost of hiring and carrying new representatoamot be offset by the revenues they produca fgnificant period of time. Our recent
hires and planned hires may not become productiweckly as we would like, and we may not be ablkire or retain sufficient numbers of
qualified individuals in the markets where we dsibess. Our business will be seriously harmedei§¢hexpansion efforts do not work as
planned or generate a corresponding significamease in revenues.

Any failure to offer higk-quality technical support services may adverseffeaf our relationships with our customers and harour financial
results.

Our customers depend on our support organizatioestmlve any technical issues relating to our gmist In addition, our sales process is
highly dependent on the quality of our solutiong; bbusiness reputation and on strong recommendatiom our existing customers. Any
failure to maintain high-quality technical suppant,a market perception that we do not maintaimigjgality support, could harm our
reputation, adversely affect our ability to selt golutions to existing and prospective customams, harm our business, operating results and
financial condition.

We offer technical support services with our salng and may be unable to respond quickly enougledcommodate short-term increases
in customer demand for support services. We algpbeainable to modify the format of our supporvsms to compete with changes in
support services provided by competitors. It ificidt to predict customer demand for technicalaup services and if customer demand
increases significantly, we may be unable to predtisfactory support services to our customedslitionally, increased customer demand
these services, without corresponding revenuedd éocrease costs and adversely affect our opgyadisults.

If our security measures are breached or unauthaizaccess to customer data or our data is otherwis&ined, our solutions may k
perceived as not being secure, customers may redleeaise of or stop using our solutions and we nilagur significant liabilities.

In the ordinary course of our business, we mairgaimsitive data on our networks, including ourliattual property and proprietary or
confidential business information relating to ousimess and that of our customers and businegsepsriThe secure maintenance of this
information is critical to our business and repotatWe believe that companies have been increlyssudpject to a wide variety of security
incidents, cyber-attacks and other attempts to gaguthorized access. These threats can come fu@medy of sources, ranging in
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sophistication from an individual hacker to a stspensored attack. Cyber threats may be genertbegrmay be custom-crafted against our
information systems. Over the past year, cybechsthave become more prevalent and much hardetéotoand defend against. Our network
and storage applications may be subject to unaageaccess by hackers or breached due to operatwr malfeasance or other system
disruptions. It is often difficult to anticipate anmediately detect such incidents and the damagseexl by such incidents. These data breache
and any unauthorized access or disclosure of doimration or intellectual property could resultthe loss of information, litigation, indemnity
obligations and other liability. While we have segumeasures in place, our systems and netwokksuject to ongoing threats and therefore
these security measures may be breached as aokthittd-party action, including cyber-attacksather intentional misconduct by computer
hackers, employee error, malfeasance or otherwiss.could result in one or more third parties atitey unauthorized access to our
customers’ data or our data, including intellecfualperty and other confidential business infororatBecause techniques used to obtain
unauthorized access or to sabotage systems chagefitly and generally are not recognized untihtdned against a target, we may be un

to anticipate these techniques or to implement aakegpreventative measures. Third parties mayadatempt to fraudulently induce employees
or customers into disclosing sensitive informasoigch as user names, passwords or other informiatiorler to gain access to our customers’
data or our data, including intellectual propeny @ther confidential business information. If @tual or perceived breach of our security
occurs, the market perception of the effectiverméssir security measures could be harmed, we dosklpotential sales and existing custor

or we could incur other liabilities, which couldwvaisely affect our business.

We must develop and introduce enhancements and features that achieve market acceptance or thatgkpace with technological
developments to remain competitive in our evolvindustry.

We operate in a dynamic market characterized bigisaphanging technologies and industry and legmhdards. The introduction of new
advertising cloud solutions by our competitors, iierket acceptance of solutions based on newemalive technologies, or the emergence c
new industry standards could render our platforsotdte. Our ability to compete successfully, attreesv customers and increase revenues
from existing customers depends in large part arability to enhance and improve our existing crolsannel performance advertising cloud
platform and to continually introduce or acquirewfeatures that are in demand by the market wees®¥e also must update our software to
reflect changes in publishers’ APIs and terms ef 0$1e success of any enhancement or new solutjpendls on several factors, including
timely completion, adequate quality testing, appiaip introduction and market acceptance. Any netfgrm or feature that we develop or
acquire may not be introduced in a timely or cd&etive manner, may contain defects or may noteaehthe broad market acceptance
necessary to generate significant revenues. Ifre@iiaable to anticipate or timely and successfidlyelop or acquire new offerings or features
or enhance our existing platform to meet custorequirements, our business and operating resultba/hdversely affected.

Our growth depends in part on the success of ouatgic relationships with third parties.

Our future growth will depend on our ability to entnto successful strategic relationships withdimarties. For example, we are seeking
to establish relationships with third parties toa@lep integrations with complementary technologg aantent. These relationships may not
result in additional customers or enable us to geaesignificant revenues. Identifying partners aadotiating and documenting relationships
with them require significant time and resourcest Entracts for these relationships are typicatip-exclusive and do not prohibit the other
party from working with our competitors or from effng competing services. If we are unsuccessfaktablishing or maintaining our
relationships with these third parties, our abitdycompete in the marketplace or to grow our reresrcould be impaired and our operating
results would suffer.

As a result of our custome’ increased usage of our software platform, we wikked to continually improve our hosting infrastrture to
avoid service interruptions or slower system perfance.

We have experienced continued growth in the nurobadvertisers, transactions and data that ouirgstfrastructure supports. We
seek to maintain sufficient excess capacity ininfrastructure to meet the needs of
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all of our customers. We also seek to maintain excapacity to facilitate the rapid provision ofweustomer deployments and the expansion
of existing customer deployments. For example gfsgcure a large customer or a group of custorhatsequire significant amounts of
bandwidth or storage, we may need to increase hdthivetorage, power or other elements of our apfibn architecture and our
infrastructure, and our existing systems may nailile to scale in a manner satisfactory to ourtiegj$r prospective customers.

The amount of infrastructure needed to supporcastomers is based on our estimates of anticipatade. If we were to experience
unforeseen increases in usage, we could be reqaiiadrease our infrastructure investments rasgllith increased costs or reduced gross
margins, and if we do not accurately predict ofraistructure capacity requirements, our customeutdcexperience service outages that may
subject us to financial penalties and liabilitiesl aesult in customer losses. If our hosting irtftagure capacity fails to keep pace with
increased sales, customers may experience sem@euiptions or slower system performance as wk tgeebtain additional capacity, which
could harm our reputation and adversely affectreuenue growth. As use of our software platformagrand as customers use it for more
complicated tasks, we will need to devote additioesources to improving our application architeetand our infrastructure in order to
maintain the performance of our software platfovife may need to incur additional costs to upgradexpand our computer systems and
architecture in order to accommodate increased dénfimur systems cannot handle current or higlodumes of usage. In addition, increasing
our systems and infrastructure in advance of nestooners would cause us to have increased costefues, which can adversely affect our
gross margins until we increase revenues thatpaead over the increased costs.

Any failure to protect our intellectual property ghts could impair our ability to protect our propgtary technology and our branc

Our success and ability to compete depends inupamn our intellectual property. We primarily rely @ combination of copyright, trade
secret and trademark laws, as well as confidetytipfibcedures and contractual restrictions withemployees, customers, partners and other:
to establish and protect our intellectual propegits. However, the steps we take to protect otgllectual property rights may be inadequate
or we may be unable to secure intellectual propemdyection for all of our solutions. In particulare have two issued U.S. patents.

If we are unable to protect our intellectual prapeour competitors could use our intellectual mndyp to market products and services
similar to ours and our ability to compete effeetivwould be impaired. Moreover, others may indejesrtly develop technologies that are
competitive to ours or infringe our intellectuabperty. The enforcement of our intellectual propeights depends on our legal actions agains
these infringers being successful, but we cannaube these actions will be successful, even whemights have been infringed. In addition,
defending our intellectual property rights mightaghsignificant expense and diversion of managamesources. Any of our intellectual
property rights may be challenged by others orlidaged through administrative processes or litatAny patents issued in the future may
not provide us with competitive advantages or magliccessfully challenged by third parties.

Furthermore, legal standards relating to the \glidinforceability and scope of protection of iteetual property rights are uncertain.
Effective protection of our intellectual propertyagnnot be available to us in every country in which solutions are available. The laws of
some foreign countries may not be as protectiviateflectual property rights as those in the Unigtdtes, and mechanisms for enforcement o
intellectual property rights may be inadequate.akdingly, despite our efforts, we may be unablprevent third parties from infringing upon
or misappropriating our intellectual property.

We might be required to spend significant resoutcesonitor and protect our intellectual propeights, and our efforts to enforce our
intellectual property rights may be met with defsscounterclaims and countersuits attacking thiditygand enforceability of our intellectual
property rights. Litigation to protect and
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enforce our intellectual property rights could lostty, time-consuming and distracting to managemehéther or not it is resolved in our
favor, and could ultimately result in the impairmenloss of portions of our intellectual property.

We could incur substantial costs as a result of azlgim of infringement of another party’s intelleaal property rights.

In recent years, there has been significant litigeaih the United States involving patents and pthiellectual property rights. Companies
in the Internet and technology industries are iasirggly bringing and becoming subject to suitsgafig infringement of proprietary rights,
particularly patent rights, and our competitors rhaid patents or have pending patent applicatiwh#;h could be related to our business.
These risks have been amplified by the increasi@iid parties, which we refer to as non-practiogmgities, whose sole primary business is to
assert such claims. We have received in the padtex@pect to receive in the future, notices thainelwe or our customers using our solutions
have misappropriated or misused other partiesli@uial property rights. If we are sued by a ttpadty that claims that our technology
infringes its rights, the litigation could be exgare and could divert our management resourcesdd\feot currently have an extensive patent
portfolio of our own, which may limit the defensegilable to us in any such litigation.

In addition, in most instances, we have agreeddemnify our customers against certain claimsahatsubscription services infringe the
intellectual property rights of third parties. Qausiness could be adversely affected by any s@anifidisputes between us and our custome
to the applicability or scope of our indemnificatiobligations to them. The results of any intellettroperty litigation to which we might
become a party, or for which we are required tavigi® indemnification, may require us to do one arenof the following:

» cease offering or using technologies that incorgottae challenged intellectual propel
« make substantial payments for legal fees, settlepayments or other costs or damag
* obtain a license, which may not be available osgrable terms, to sell or use the relevant teclgyolor

» redesign technology to avoid infringeme

If we are required to make substantial paymentmdertake any of the other actions noted aboverasudt of any intellectual property
infringement claims against us or any obligatiomgemnify our customers for such claims, such payts or costs could have a material
adverse effect upon our business and financialteesu

Our use of open source technology could impose fations on our ability to commercialize our softwaplatform.

We use open source software in our platform. Sopes @ource software licenses require users whabditgé open source software as
part of their software to publicly disclose allpart of the source code to such software and/oeragkilable any derivative works of the open
source code on unfavorable terms or at no costtérines of various open source licenses have nat inéerpreted by the U.S. courts, and tt
is a risk that such licenses could be construedriranner that imposes unanticipated conditionssirictions on our ability to market our
software platform. While we monitor our use of op@urce software and try to ensure that none id imsa manner that would require us to
disclose our source code or that would otherwisadir the terms of an open source agreement, saatoukl inadvertently occur and we may
be required to release our proprietary source quaedamages for breach of contract, re-engineeapplications, discontinue sales in the
event re-engineering cannot be accomplished anelytibasis or take other remedial action that niagrtdresources away from our
development efforts, any of which could cause Usréach customer contracts, harm our reputaticaltrén customer losses or claims, incre
our costs or otherwise adversely affect our busia@sl operating results.
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If the market for clouc-based software develops more slowly than we expedeclines, our business could be harmed.

The cloud computing market is not as mature asrhkket for on-premise software, and it is uncentaiether cloud computing will
achieve and sustain high levels of customer deraaddnarket acceptance. If other cloud computingigess experience security incidents,
loss of customer data, disruptions in delivery thieo problems, the market for cloud computing aghale, including our solution, may be
negatively affected. If cloud computing does ndtiage widespread adoption, or there is a redudtiatemand for cloud computing caused by
a lack of customer acceptance, technological ahgdls, weakening economic conditions, security mapy concerns, competing technologies
and products, decreases in corporate spendindnenite, it could result in decreased revenues@eased expenses from development of
alternative on-premise solutions and our busines&ide adversely affected.

Because our lon-term success depends, in part, on our ability igp@nd our sales to customers outside the Unitedt&taour business will
be susceptible to risks associated with internatiboperations.

We currently maintain offices and/or have sales@enel in Australia, China, England, France, Gegmaeland, Japan and Singapore
well as the United States. As we continue to expaurccustomer base outside the United States,usindss will be increasingly susceptible to
risks associated with international operations. Elesv, we have a limited operating history outshideWnited States, and our ability to manage
our business and conduct our operations internatiorequires considerable management attentiorresmlrces and is subject to particular
challenges of supporting a rapidly growing busiriassn environment of diverse cultures, languagestoms, tax laws, legal systems, alternat
dispute systems and regulatory systems. The ristt€lallenges associated with international exjpanisiclude:

» the need to support and integrate with local pabklis and partner
« continued localization of our platform, includinguslation into foreign languages and associatpdreses

» competition with companies that have great@eeence in the local markets than we do or wheaehme-existing relationships with
potential customers in those marke

» compliance with multiple, potentially conflinty and changing governmental laws and regulatiaokjding employment, tax,
privacy and data protection laws and regulatit

» compliance with an-bribery laws, including compliance with the Forei@arrupt Practices Ac
» difficulties in invoicing and collecting in foreigeurrencies and associated foreign currency expg

« difficulties in staffing and managing foreigperations and the increased travel, infrastrucnklegal compliance costs associatec
with international operation:

« different or lesser protection of our intellectpabperty rights
« difficulties in enforcing contracts and collectingcounts receivable, longer payment cycles and otiikection difficulties;
» restrictions on repatriation of earnings; ¢

» regional economic and political conditiol

We have limited experience in marketing, sellind aapporting our subscription services internatignahich increases the risk that &
potential future expansion efforts that we may utade will not be successful.

Fluctuations in the exchange rate of foreign curreres could result in currency transactions losses.

We currently have foreign sales denominated in valish dollars, British pound sterling, Canadiafiats, Chinese yuan, euros, Japar
yen and Singapore dollars. In addition, we incpogion of our operatin
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expenses in the currencies of the countries wherbawve offices. We face exposure to adverse movisnirenurrency exchange rates, which
may cause our revenues and operating resultsfer difaterially from expectations. If the U.S. dokdrengthens relative to foreign currencies,
our non-U.S. revenues would be adversely affec@edversely, a decline in the U.S. dollar relativédreign currencies would increase our
non-U.S. revenues when translated into U.S. dol@ws operating results could be negatively impadepending on the amount of expense
denominated in foreign currencies. As exchangesnaey, revenues, cost of revenues, operating egsesnd other operating results, when
translated, may differ materially from expectatiolimsaddition, our revenues and operating resu#tssabject to fluctuation if our mix of U.S.
and foreign currency denominated transactions peeses changes in the future because we do nentiyrhedge our foreign currency
exposure. Even if we were to implement hedgindgefiias to mitigate foreign currency risk, thesatsggies might not eliminate our exposur
foreign exchange rate fluctuations and would ineatests and risks of their own, such as ongoingagement time and expertise, external
costs to implement the strategies and potentialading implications.

If we fail to develop widespread brand awarenesst-effectively, our business may suffer.

We believe that developing and maintaining wideagrawareness of our brand in a cost-effective nraBrwitical to achieving
widespread acceptance of our solution and attiactaw customers. We expect sales and marketingiegpdo increase as a result of our
marketing and brand promotion activities. We malygenerate customer awareness or increase revenaaegh to offset the increased
expenses we incur in building our brand. If we faisuccessfully promote and maintain our brandhcur substantial marketing and sales
expenses, which are not offset by increased rexenvemay fail to attract or retain customers neagsto realize a sufficient return on our
brand-building efforts, or to achieve the widesprbeand awareness that is essential for broad mestadoption of our solution.

Unfavorable conditions in the market for digital agrtising or the global economy or reductions ingital advertising spend could limit our
ability to grow our business and negatively affexir operating results.

Revenue growth and potential profitability of owsiness depends on digital advertising spend bgréiders in the markets we serve.
operating results may vary based on changes im#hrket for digital advertising or the global econyoo the extent that weak economic
conditions cause our customers and potential cua®to freeze or reduce their advertising budgpatdicularly digital advertising, demand for
our solution may be negatively affected.

Historically, economic downturns have resultedwerall reductions in advertising spend. If econonuaditions deteriorate or the rise of
geopolitical instability and military hostilitiesaases economic uncertainty, our customers and fatenstomers may elect to decrease their
advertising budgets or defer or reconsider softwaakservice purchases, which would limit our &pid grow our business and negatively
affect our operating results.

Our business depends on retaining and attractingadjfied personnel, and turnover may result in opéi@nal inefficiencies that could
negatively affect our business.

Our success depends upon the continued serviagr édlented management, operational and key tegheimployees, as well as our
ability to continue to attract additional highlyaiified talent. Turnover amongst our employees @aatult in operational and administrative
inefficiencies and added costs, which could advgisgpact our results of operations, stock pricd anstomer relationships. In addition, we
must successfully integrate any new personnehtieatire within our organization in order to achiewe operating objectives, and changes in
other key positions may temporarily affect our finml performance and results of operations aseraployees become familiar with our
business.
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We do not maintain key person life insurance peficin any of our employees. Each of our execufiieees, key technical personnel
and other employees could terminate his or hetioaiship with us at any time. Our business alswireg skilled technical, sales and other
personnel, who are in high demand and are oftejesto competing offers. As we expand into add#iogeographic markets, we will require
personnel with expertise in these new areas. Catigoefor qualified employees is intense in ourustty and particularly in San Francisco,
California, where most of our employees are basadnability to retain, attract, relocate and mate employees required for our business,
including the planned expansion of our businessldcdelay or prevent the achievement of our busimégectives and could materially harm
our business and our customer relationships.

Our business and operations have experienced ragiowth in recent periods, which has placed, and mepntinue to place, significant
demands on our management and infrastructure. If fig@l to manage our growth effectively, we may bealle to execute our business pl;
maintain high levels of service or address compeéitchallenges adequately.

We increased our number of full-time employees f286 as of December 31, 2011 to 571 as of DeceBhet014. Our growth has
placed, and may continue to place, a significamairsibn our managerial, administrative, operatipfiahncial and other resources. We intend t
further expand our overall headcount and operatimtis domestically and internationally, with nowrssice that we will be able to meet our
hiring plans or that our business or revenuesaaititinue to grow. Creating a global organizatiod aranaging a geographically dispersed
workforce will require substantial management dfftire allocation of valuable management resousiogssignificant additional investment in
our infrastructure. We will be required to contirtoémprove our operational, financial and manageneentrols and our reporting procedures
and we may not be able to do so effectively. Furtfteaccommodate our expected growth we must moally improve and maintain our
technology, systems and network infrastructuresdeh, we may be unable to manage our expensesiwdfgdn the future, which may
negatively impact our gross margins or operatinge@ses in any particular quarter. If we fail to age our anticipated growth or change in a
manner that does not preserve the key aspects abgporate culture, the quality of our solutionaynsuffer, which could negatively affect our
brand and reputation and harm our ability to retaid attract customers.

Domestic and foreign government regulation and erdement of data practices and data tracking techogies is expansive, not clear
defined and rapidly evolving. Such regulation coutlirectly restrict portions of our business or iméictly affect our business by constrainir
our customers’ use of our platform or limiting thgrowth of our markets.

Federal, state, municipal and/or foreign governsiant agencies have adopted and could in the fatlopt, modify, apply or enforce
laws, policies, and regulations covering user myvaata security, technologies such as cookigsatiaused to collect, store and/or process
data, the taxation of products and services, uafair deceptive practices, and/or the collectioa, pecessing, transfer, storage and/or
disclosure of data associated with a unique ind&idThe categories of data regulated under tlasge Vary widely and are often ill-defined
and subject to new applications or interpretatipmdgulators. Our subscription services enablecagtomers to collect, manage and store dat:
regarding the measurement and valuation of thgitaliadvertising and marketing campaigns, whicly inalude data that is directly or
indirectly obtained or derived through the actestiof online or mobile visitors. The uncertaintg amconsistency among these laws, coupled
with a lack of guidance as to how these laws vélbipplied to current and emerging Internet and l@bialytics technologies, creates a risk
that regulators, lawmakers or other third paresh as potential plaintiffs, may assert claimsspe investigations or audits, or engage in civi
or criminal enforcement. These actions could litmét market for our subscription services or impmg&lensome requirements on our services
and/or customers’ use of our services, therebya®eng our business unprofitable.

Some features of our subscription services useiespWhich trigger the data protection requiremeitsertain foreign jurisdictions, such
as the EU Cookie Directive. In addition, although subscription services do not involve the coitator use of personally identifiable
information from visitors, our services collect
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anonymous data about visitors’ interactions with advertiser clients that may be subject to regpiatinder current or future laws or
regulations. If our privacy or data security meastfail to comply with these current or future laavsl regulations in any of the jurisdictions in
which we collect information, we may be subjeclitigation, regulatory investigations, civil or aninal enforcement, audits or other liabilities
in such jurisdictions, or our advertisers may terae their relationships with us.

This area of the law is currently under intenseegoment scrutiny and many governments, includirguts. government, are conside
a variety of proposed regulations that would restr impact the conditions under which data ol#difrom or through the activities of visitors
could be collected, processed or stored. In adgitiegulators such as the Federal Trade Commissidrihe California Attorney General are
continually proposing new regulations and intelipgeand applying existing regulations in new waybanges to existing laws or new laws
regulating the solicitation, collection or procegsdf personal and consumer information, truthdreatising and consumer protection could
affect our customers’ utilization of digital adviemig and marketing, potentially reducing demandoiar subscription services, or impose
restrictions that make it more difficult or experesfor us to provide our services.

If legislation dampens the growth in web and mobilsage or access to the Internet, our results oémdions could be harmec

Legislation enacted in the future could dampengtiesvth in web and mobile usage and decrease itptancce as a medium of
communications and commerce or result in increasiegtion of new modes of communication and commén@emay not be serviced by our
products. In addition, government agencies or peivaganizations may begin to impose taxes, feeshar charges for accessing the Internet,
which could result in slower growth or a decreasedommerce, use of social media and/or use oflmdbiices. Any of these outcomes coulc
cause demand for our platform to decrease, ous toshcrease, and our results of operations arahfiial condition to be harmed.

If our customers fail to abide by applicable privataws or to provide adequate notice and/or obtaonsent from end users, we could
subject to litigation or enforcement action or reded demand for our services. Industry sregulatory standards may be implemented in-
future that could affect demand for our platform ahour ability to access data we use to provide platform.

Our customers utilize our services to support aedsure their direct interactions with visitors ar&lmust rely on our customers to
implement and administer any notice or choice meisimas required under applicable laws. If custonfetd¢o abide by these laws, it could
result in litigation or regulatory or enforcementian against our customers or against us directly.

In addition, self-regulatory organizations (suctttesNetwork Advertising Initiative) to which ouastomers may belong may impose opt
in or opt-out requirements on our customers, wiiely in the future require our customers to providgous mechanisms for users to opt-in ol
opt-out of the collection of any data, includingpbagmous data, with respect to such users’ web drilmactivities. The online and/or mobile
industries may adopt technical or industry stanslaod federal, state, local or foreign laws mayebacted that allow users to opt-in or opt-out
of data that is necessary to our business. Inquéaiti, some government regulators and standarigettganizations have suggestedDa ‘Not
Track” standard that allows users to express a&pgate, independent of cookie settings in theiwbew, not to have website browsing
recorded. All the major internet browsers have anpnted some version of a “Do Not Track” settingstitermore, publishers may implement
alternative tracking technologies that make it ndifficult to access the data necessary to oummssi or make it more difficult for us to
compete with the publisher's own advertising managet solutions. If any of these events were to potthe future, it could have a material
effect on our ability to provide services and far customers to collect the data that is necedsange our services.
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Our revenues may be adversely affected if we amunesd to charge sales taxes in additional juristans or other taxes for our solutions.

We collect or have imposed upon us sales or ottxastrelated to the solutions we sell in certaatestand other jurisdictions. Additional
states, countries or other jurisdictions may sedkipose sales or other tax collection obligationais in the future, or states or jurisdictions in
which we already pay tax may increase the amouteb@fs we are required to pay. A successful assdni any state, country or other
jurisdiction in which we do business that we shdagdcollecting sales or other taxes on the sataipproducts and services could, among ¢
things, create significant administrative burdesrsufs, result in substantial tax liabilities forspaales, discourage clients from purchasing
solutions from us or otherwise substantially haum lmusiness and results of operations.

We may experience quarterly fluctuations in our apéing results due to a number of factors which makur future results difficult to
predict and could cause our operating results tdl taelow expectations or our guidanc

Our quarterly operating results may fluctuate dua variety of factors, many of which are outsiflewr control. As a result, comparing
our operating results on a period-to-period basig not be meaningful. You should not rely on owstpasults as indicative of our future
performance. If our revenues or operating resaltdtlow the expectations of investors or seasitinalysts, or below any guidance we may
provide to the market, the price of our commonlstmmuld decline substantially.

In addition to other risk factors listed in thisen, factors that may affect our quarterly op@gtesults include the following:
» the level of advertising spend managed throughptatform for a particular quarte
» customer renewal rates, and the pricing and uskgerglatform in any renewal terr
» demand for our platform and the size and timingwfsales
« customers delaying purchasing decisions in antiicipaf new releases by us or of new products bycompetitors
* network outages or security breaches and any agseda@xpense
« changes in the competitive dynamics of our indystrgluding consolidation among competitors or oasrs;
* market acceptance of our current and future soisf
» changes in spending on digital advertising or imfation technology and software by our current angfospective customer
» budgeting cycles of our custome
e our potentially lengthy sales cycl
e our ability to control costs, including our opengtiexpenses

* the amount and timing of infrastructure costd aperating expenses related to the maintenartexgansion of our business,
operations and infrastructut

» foreign currency exchange rate fluctuations;

» general economic and political conditions in oum@stic and international marke

Based upon all of the factors described above,ave la limited ability to forecast our future reveaucosts and expenses, and as a rest
our operating results may from time to time falldve our estimates or the expectations of publickehanalysts and investors.
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We might require additional capital to support bugiss growth, and this capital might not be availalin acceptable terms, if at all.

We intend to continue to make investments to supparbusiness growth and may require additionatifuto respond to business
challenges, including the need to develop new featar enhance our existing platform, improve qerating infrastructure or acquire
complementary businesses and technologies. Acalydiwe may need to engage in equity or debt fimagecto secure additional funds. If we
raise additional funds through further issuancesauiity or convertible debt securities, our exigtatockholders could suffer significant
dilution, and any new equity securities we issugldtave rights, preferences and privileges supésithose of holders of our common stock.
Any debt financing secured by us in the future daol/olve restrictive covenants relating to ouritalpaising activities and other financial and
operational matters, which may make it more ditfiéor us to obtain additional capital and to purdwsiness opportunities, including poter
acquisitions. In addition, we may not be able ttaobadditional financing on terms favorable toitig all. If we are unable to obtain adequate
financing or financing on terms satisfactory towhkgen we require it, our ability to continue to papt our business growth and to respond to
business challenges could be significantly impaired

Future acquisitions, strategic investments, partseips or alliances could be difficult to integratédjvert the attention of key
management personnel, disrupt our business, dilskareholdervalue and adversely affect our results of operatoaind financial condition.

We recently acquired NowSpots, Inc., doing busimassBerfect Audience (“Perfect Audience”) in Jufig@fand SocialMoov, a Paris-
based company, in February 2015 and may seek toraagditional businesses, products or technotogi¢he future. However, we have
limited experience in acquiring and integratingibasses, products and technologies. If we ideatifappropriate acquisition candidate, we
may not be successful in negotiating the termsaarfohiancing of the acquisition, and our due ditige may fail to identify all of the problems,
liabilities or other shortcomings or challenge@nfacquired business, product or technology, inetutgsues related to intellectual property,
product quality or architecture, regulatory compdi@ practices, revenue recognition or other ac@ogipractices or employee or client issues.

Any acquisition or investment may require us to sigaificant amounts of cash, issue potentiallytilie equity securities or incur debt.
In addition, acquisitions, including our recent aisitions of Perfect Audience and SocialMoov, imehumerous risks, any of which could
harm our business, including:

» regulatory and commercial risks relating t@rgeting of online advertising and social advertisithe primary businesses of Perfect
Audience and SocialMoov, respective

« difficulties in integrating the operations, h@ologies, services and personnel of acquired bases, especially if those businesses
operate outside of our core competer

» cultural challenges associated with integrating lege®es from the acquired company into our orgaitna
* reputation and perception risks associated withattygiired product or technology by the generalipu

» ineffectiveness or incompatibility of acquired teologies or service:

» potential loss of key employees of acquired buses;

» inability to maintain the key business relationshgmd the reputations of acquired busines

» diversion of manageme’s attention from other business conce

» litigation for activities of the acquired commpa including claims from terminated employeesemis, former shareholders or other
third parties;

» failure to identify all of the problems, liabilitseor other shortcomings or challenges of an acduioenpany, technology, or soluti
including issues related to intellectual propesgiution quality ol
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architecture, regulatory compliance practices, mereerecognition or other accounting practices oplegee or client issue

* in the case of foreign acquisitions such as Soaa the need to integrate operations across diftezultures and languages an
address the particular economic, currency, politca regulatory risks associated with specificntdas; costs necessary to
establish and maintain effective internal contfotsacquired businesse

» failure to successfully further develop facquired technology in order to recoup our investimand

* increased fixed cost

If we are unable to successfully integrate Perfextience and SocialMoov, or any future businessdpet or technology we acquire, our
business and results of operations may suffer.

In addition, a significant portion of the purchgsi&e of companies we acquire may be allocatedqoised goodwill and other intangible
assets, which must be assessed for impairmerasttdanually. If our acquisitions do not yield esteel returns, we may be required to take
charges to our operating results based on thisiirmpat assessment process, which could adverskgtafur results of operations.

Acquisitions could also result in dilutive issuas@d equity securities or the incurrence of delfticlv could adversely affect our operal
results. For instance, in connection with our asigion of Perfect Audience, we issued 1.7 millidrares of our common stock, and the
SocialMoov acquisition in February 2015 would requis to issue up to 1.6 million shares of our camistock.

If we are unable to implement and maintain effeatiinternal control over financial reporting in théuture, investors may lose confidence
the accuracy and completeness of our financial refzoand the market price of our common stock mayriegatively affected.

As a public company, we are required to maintaierimal control over financial reporting and to regmy material weaknesses in such
internal control. Section 404 of the Sarbanes-O®Retyof 2002 (the “Sarbanes-Oxley Act”) requireattive evaluate and determine the
effectiveness of our internal control over finahegporting and provide a management report onrtteenal control over financial reporting e
a report by our independent registered public actiog firm to the extent we decide not to availsmlves of the exemption provided to an
emerging growth company, as defined by The JumipStar Business Act of 2012. If we have a materiahltness in our internal control over
financial reporting, we may not detect errors dimeely basis and our financial statements may bteri@ly misstated. In addition, in the futt
if we identify material weaknesses in our intero@htrol over financial reporting, if we are unatdecomply with the requirements of
Section 404 in a timely manner, if we are unabladsert that our internal control over financiglaging is effective or if our independent
registered public accounting firm is unable to e@ggran opinion as to the effectiveness of ournaterontrol over financial reporting, investors
may lose confidence in the accuracy and compleseniesur financial reports and the market pricewf common stock could be negatively
affected, and we could become subject to investigatby the stock exchange on which our securitiedisted, the SEC, or other regulatory
authorities, which could require additional fineal@and management resources.

We are an emerging growth company, and we cannotédain if the reduced disclosure requirements #ippble to emerging growth
companies will make our common stock less attragtio investors.

For as long as we continue to be an emerging groatipany, we intend to take advantage of certagmgations from various reporting
requirements that are applicable to other publioganies including, but not limited to, the exemptitom the requirement of a report on our
internal control over financial reporting by oudé&pendent registered public accounting firm, redwdisclosure obligations regarding exect
compensation in our periodic reports and proxyest&nts, and exemptions from the requirements afitngla nonbinding advisory vote on
executive compensation and stockholder approvahgfgolden parachute payments not
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previously approved. We cannot predict if investeilbfind our common stock less attractive becawsewill rely on these exemptions. If
some investors find our common stock less attraciva result, there may be a less active tradarganhfor our common stock and our stock
price may be more volatile.

We will remain an emerging growth company until galiest of (i) the end of the fiscal year in whibe market value of our common
stock that is held by noaffiliates exceeds $700 million as of June 30,t(i§ end of the fiscal year in which we have tataiual gross revenu
of $1 billion or more during such fiscal year,)(tine date on which we issue more than $1 billlondan-convertible debt in a three-year period
or (iv) March 21, 2018.

We may not be able to utilize a significant portiaf our net operating loss or research tax crediroyforwards, which could adversely affe
our profitability.

As of December 31, 2014, we had federal and stiteperating loss carryforwards due to prior petazs$es, which if not utilized will
begin to expire in 2026 and 2016 for federal amatkespurposes, respectively. We also have fedegsahreh tax credit carryforwards, which if
not utilized will begin to expire in 2026. These pperating loss and research tax credit carryfoteraould expire unused and be unavailable
to offset future income tax liabilities, which cduddversely affect our profitability.

In addition, under Section 382 of the Internal RexeCode of 1986, as amended (the Code), ounatdilittilize net operating loss
carryforwards or other tax attributes, such asake$etax credits, in any taxable year may be lichifeve experience an “ownership change.” A
Section 382 “ownership change” generally occuomé or more stockholders or groups of stockholdérs own at least 5% of our stock
increase their ownership by more than 50 percergaggs over their lowest ownership percentageiwithrolling three-year period. Similar
rules may apply under state tax laws.

Future issuances of our stock could cause an “cshiechange.” It is possible that any future owhgrghange could have a material
effect on the use of our net operating loss carwdéods or other tax attributes, which could advigraéfect our profitability.

Our reported financial results may be adverselyeadfed by changes in accounting principles generalcepted in the United States.

Generally accepted accounting principles in thetééhBtates are subject to interpretation by tharkéal Accounting Standards Board
(“FASB"), the SEC, and various bodies formed tompuigate and interpret appropriate accounting pplesi. A change in these principles or
interpretations could have a significant effectoain reported financial results, and could affeettiporting of transactions completed before
the announcement of a change.

Risks Related to the Ownership of Our Common Stock

The trading prices of the securities of technologgmpanies have been highly volatile. Accordinglgetmarket price of our common stock
has been, and is likely to continue to be, subjectvide fluctuations and could subject us to litiien.
Factors affecting the market price of our commanlstinclude:

» variations in our revenue, billings, gross nimrgperating results, free cash flow, loss pereshaumber of active advertisers,
revenue retention rates, annualized advertisingdspe our platform, adjusted EBITDA and how thessults compare to analyst
expectations

» forward looking guidance on billings, revenue, grasargin, operating results, free cash flow, asd fger share
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* announcements of technological innovations, pevducts or services, strategic alliances, aciis or significant agreements by
us or by our competitor:

» disruptions in our cloL-based operations or services or disruptions ofrgif@minent clou-based operations or servic
» the economy as a whole, market conditions in odustry, and the industries of our customers;

e any other factors discussed hert

In addition, the stock market in general has exgpeed substantial price and volume volatility tkaiften seemingly unrelated to the
operating results of any particular companies. Mueg, if the market for technology stocks, espéciadlvertising cloud and cloud computing-
related stocks, or the stock market in general gapees uneven investor confidence, the markeemiour common stock could decline for
reasons unrelated to our business, operating semufinancial condition. The market price for @timck might also decline in reaction to events
that affect other companies within, or outside, industry, even if these events do not directlgetfius. Some companies that have experienc
volatility in the trading price of their stock hatdeen subject of securities litigation. If we dre subject of such litigation, it could result in
substantial costs and a diversion of managemett€atan and resources.

We do not intend to pay dividends for the foresededture.

We have never declared nor paid cash dividendsiogapital stock. We currently intend to retain &umyire earnings to finance the
operation and expansion of our business, and wetexpect to declare or pay any dividends in timedeeable future. Consequently,
stockholders must rely on sales of their commooksédter price appreciation, which may never ocesrthe only way to realize any future
gains on their investment.

Our directors, officers and their respective affiies own a significant percentage of our stock anil be able to exert significant control
over matters subject to stockholder approval.

As of December 31, 2014, our directors, officerd treir respective affiliates, beneficially owngmpeoximately 21.0% of our outstand
voting stock. Therefore, these stockholders wititawe to have the ability to influence us throthis ownership position. These stockholders
may be able to determine all matters requiringldtotder approval. For example, these stockholdeusdcbe able to control elections of
directors, amendments of our organizational docusyem approval of any merger, sale of assetstt@mranajor corporate transaction. This r
prevent or discourage unsolicited acquisition peg®or offers for our common stock that you mag} &e in your best interest as one of our
stockholders.

If there are substantial sales of shares of our comn stock, the price of our common stock could diee!

Sales of a substantial number of shares of our camrstock in the public market, or the percepticat these sales might occur could
depress the market price of our common stock andmake it more difficult for you to sell your commatock at a time and price that you
deem appropriate. We are unable to predict thettiat sales may have on the prevailing markeepsf our common stock. We have a
currently effective Registration Statement on F&+8 registering for sale approximately 1.7 millgimares of our common stock in connection
with our acquisition of Perfect Audience. In addlitj in connection with our acquisition of SocialMgoave are required to prepare and file a
Registration Statement on Form S-3 registeringouh @ million shares of our common stock for salenfe of which are subject to contractual
restrictions for a period of nine months from th&sing of the acquisition and some of which wilk e issued, if at all, until the one and two
year anniversaries of the closing of the acquisjtié\fter our initial public offering“IPQO”) in March 2013, the holders of an aggregdte o
18.8 million shares of our common stock had rigbtsject to some conditions, to require us toréigistration statements covering their share:
or to include their shares in registration stateimémat we may file for ourselves or our stockhaddd@o the extent the holders of such shares
have not sold the shares otherwise, such holdeyscorginue to have registration rights. Registratd these shares under the
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Securities Act would result in the shares beconfiiegly tradable without restriction under the Sé@®s Act. Any sales of securities by exist
stockholders could adversely affect the tradinggdf our common stock.

Delaware law and provisions in our restated certdite of incorporation and restated bylaws could reak merger, tender offer, or prox
contest difficult, thereby depressing the tradingqe of our common stock.

Our status as a Delaware corporation and thetakdiever provisions of the Delaware General Cotjmrd_aw may discourage, delay,
prevent a change in control by prohibiting us frengaging in a business combination with an intecestockholder for a period of three years
after the person becomes an interested stockhaden, if a change of control would be beneficiabtw existing stockholders. In addition, our
restated certificate of incorporation and restétgdws contain provisions that may make the actioisbf our Company more difficult,
including the following:

* our board of directors are classified into éhcéasses of directors with staggered three-yearstand directors can only be removed
from office for cause

« only our board of directors has the right tbdivacancy created by the expansion of our bo&directors or the resignation, death
or removal of a director, which prevents stockhoddeom being able to fill vacancies on our boafdicectors;

« only our chairman of the board, our lead indepetdegrctor, our chief executive officer, our presid, or a majority of our board
directors is authorized to call a special meetihgtackholders

« certain litigation against us can only be broughDelaware

e our restated certificate of incorporation authasimedesignated preferred stock, the terms of wimiah be established, and share
which may be issued, without the approval of thieléis of common stock; ar

» advance notice procedures apply for stockholdem®ininate candidates for election as director® @ring matters before an ann
meeting of stockholder

If securities or industry analysts do not publiskesearch or publish inaccurate or unfavorable resehrabout our business, our stock pris
and trading volume could decline.

The trading market for our common stock depengsaith on the research and reports that securitiesdastry analysts publish about us
or our business. If one or more of the analysts egwer us downgrade our common stock or publisbduaate or unfavorable research about
our business, our common stock price would likedglohe. If one or more of these analysts ceaserageeof us or fail to publish reports on us
regularly, demand for our common stock could dexgewhich might cause our common stock price aadirig volume to decline.
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ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

Our corporate headquarters are located in San BrancCalifornia, where we occupy facilities totgliapproximately 43,000 square feet
under a lease which expires in July 2022. We ussetffiacilities for administration, sales and mangtresearch and development, enginee
customer support and professional services. Weladse office space in Austin, Chicago and New Yorthe United States, and Australia,
England, France, Germany, Ireland, Japan, and gamgawhich we use principally for sales and mankgtadministration, customer support
and to deliver professional services locally. Wandease office space in Portland, Oregon and $taanghina, which we use principally for
engineering. We operate two data centers at ttartsfacilities located in the United States areddnd.

We believe our facilities are in good condition autquate for our current needs and for the foeddeduture. See Note 15 to the
Consolidated Financial Statements and “Managem&igssussion and Analysis of Financial Condition &webults of Operations — Contractual
Obligations and Commitments” for information regagdour lease obligations.

ITEM3. LEGAL PROCEEDINGS

From time to time, we may become involved in lggaiceedings arising in the ordinary course of augifess. We are not presently a
party to any legal proceedings that, if determiaddersely to us, would individually or taken togathave a material adverse effect on our
business, operating results, financial conditionash flows.

ITEM 4.  MINE SAFETY DISCLOSURES
Not applicable.

PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market Price of Our Common Stock

Our common stock has traded on the New York Stoah&nge (“NYSE”) since March 22, 2013, under thealsgl MRIN. Prior to this
date, there was no public market for our commoaokstdhe following tables set forth, for the perioddicated, the high and low sales price of
our common shares as reported by the NYSE.

High Low
Year Ended December 31, 20
First Quartel $12.57 $9.17
Second Quarte $12.6¢ $8.41
Third Quartel $12.1¢ $7.3C
Fourth Quarte $ 9.6¢ $7.7¢
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High Low
Year Ended December 31, 20
First Quarter (from March 22, 201 $19.9¢ $15.1¢
Second Quarte $16.4: $ 8.7¢
Third Quartel $14.33 $10.2:
Fourth Quarte $12.8¢ $ 8.5

Holders of our Common Shares

As of January 31, 2015, there were 114 stockholderscord. The actual number of stockholders é&agr than the number of record
holders, and includes stockholders who are beméfieiners, but whose shares are held in street hgrbeokers and other nominees. The
number of holders of record also does not includek$iolders whose shares may be held in trust fgrantities.

Dividend Policy

We have never declared or paid any cash dividendsiocommon stock. We currently intend to retaig future earnings and do not
expect to pay any cash dividends on our commork$twahe foreseeable future. Any determinatiopay dividends in the future will be at the
discretion of our board of directors and will bgpdedent on a number of factors, including our e&ysi capital requirements and overall
financial conditions. In addition, the terms of @guipment loan agreement with Silicon Valley Bankrently restrict our ability to pay
dividends.

Securities Authorized for Issuance under Equity Comensation Plans

The information required by this item will be setth under the heading “Equity Compensation Pldorination” in the definitive Proxy
Statement for our 2015 Annual Meeting of Stockhddéhe “Proxy Statement” and is incorporated ihie report by reference.

Unregistered Sales of Equity Securities

We made no sales of unregistered securities dtinmguarter ended December 31, 2014.

Use of Proceeds from Public Offering of Common Stéc

There have been no material changes in our ugeqdrbceeds from our initial public offering in Mar2013.

Recent Issuer Purchases of Equity Securities

The table below provides information with respectdcent repurchases of unvested shares of our oarstack.

Total Numbe
of Shares
Total Numbe Purchased Maximum Number
as Part of of Shares that
of Weighted Publicly May Yet be
Shares Average Pric Announced Purchased Under the Pl
Purchased Plans or
Perioc (1) Per Shart Programs or Program:
October 1 — October 31, 201 55¢E $ 2.5¢ — —
November - November 30,
2014 1,32( $ 7.5t — —
December 1 — December 31,
2014 0 N/A — —
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(1) Certain of our shares of our common stock heldrbpleyees and service providers are subject tongstinvested shares are subject
right of repurchase by us in the event the holdauch shares is no longer employed by or providienyices for us. All shares in the
above table were shares repurchased as a resuit ekercising this right and not pursuant to aliplypannounced plan or prograi

Stock Performance Graph

The following shall not be deemed “filed” for pug®s of Section 18 of the Exchange Act, or incongardy reference into any of our
other filings under the Exchange Act or the Semsgif\ct of 1933, as amended, except to the extergpecifically incorporate it by reference
into such filing.

The following graph shows a comparison from Marzh2013 (the date our common stock commenced gagtirthe NYSE) through
December 31, 2014, of the cumulative total retamolur common stock, the NYSE Composite Index, thedS&P 1500 Data Processing &
Outsourced Services Index. The graph assumes astinent of $100 on March 22, 2013 and reinvestwieany dividends. The comparisons
in the graph below are required by the SecuritiesExchange Commission and are not intended t@dster be indicative of possible future
performance of our common shares.
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—o— Marin Software Inc. —— NYSE Composile Index  —a— S&P 1500 Data Procassing & Outsourced Services

Company / Index 3/22/1:  3/31/13  6/30/13  9/30/13  12/31/1: 3/31/14  6/30/14  9/30/14  12/31/1¢
Marin Software Inc. 10C 117.3¢ 73.1¢ 89.6¢ 73.1¢ 755( 84.00 61.4: 60.4:
NYSE Composite Index 10C 100.5! 101.8¢ 107.5¢ 116.9: 119.00 125.0C 122.5! 124.8:

S&P 1500 Data Processing & Outsourced Servici 10C 103.8: 109.5° 121.07 141.4¢ 135.2¢ 136.2¢ 137.5. 159.17
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

The following tables present selected historiaahficial data for our business. You should read itifisrmation together with
“Management’s Discussion and Analysis of Finan€aindition and Results of Operations” and the coitsded financial statements, related
notes and other financial information included @ibere in this Annual Report on Form 10-K. The gelkconsolidated financial data in this
section are not intended to replace the consoliditgancial statements and are qualified in thaitieety by the consolidated financial
statements and related notes included elsewhetésmAnnual Report on Form 10-K.

We derived the consolidated statements of opermtiata for the years ended December 31, 2014, 2012012, and the consolidated
balance sheet data as of December 31, 2014 andfi@d ur audited consolidated financial statemémtkided elsewhere in this report. We
derived the consolidated statements of operatiate for the years ended December 31, 2011 and&td the consolidated balance sheet dat:
as of December 31, 2012, 2011 and 2010 from outexitinancial statements not included in this mepOur historical results are not
necessarily indicative of the results to be expkatehe future.

Years Ended December 31

2014 2013 2012 2011 2010
(in thousands, except per share dat¢
Revenues, ne $ 99,35« $ 77,31t $ 59,55¢ $ 36,12: $ 19,00t
Cost of revenues (1)(: 35,61« 31,10¢ 24,76¢ 18,69 11,04(
Gross profit 63,74( 46,20¢t 34,79 17,43( 7,96¢
Operating expense:
Sales and marketing (1)( 47,71¢ 42,79¢ 32,63 20,357 8,88¢
Research and development (1) 28,75 20,71t 14,01« 7,071 4,56¢
General and administrative (1)( 21,25] 17,02¢ 13,43: 6,67¢ 5,19¢
Total operating expens: 97,72« 80,54 60,07¢ 34,10" 18,64
Loss from operation (33,98¢) (34,336) (25,28%) (16,677 (10,687
Interest expense, n (a77) (4539) (520 (378 (230
Other (expenses) income, | (46€) (571) (45€) (229) 78
Loss before benefit from (provision for) incomeda (34,627 (35,360 (26,267) (17,28¢) (10,839
Benefit from (provision for) income tax 1,45¢ (492) (221) (139) (23
Net loss (33,17) (35,857) (26,487) (17,429 (10,857
Redemption of preferred stock in connection with 8eries D
financing and deemed divide! — — — — (1,037
Net loss available to common stockhold $(33,17)  $(35,85:)  $(26,48)  $(17,429)  $(11,89(
Net loss per share available to common stockholtsic and dilute
3) $ (0.99) $ (1.3¢) $ (6.00 $ (4.29 $ (3.29)
Weightedaverage shares used to compute net loss per shalabée tc
common stockholders, basic and diluted 34,21( 26,31 4,417 4,05¢ 3,63¢
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(1) Stocl-based compensation included in the consolidatedmstmnts of operations data above was allocatedllasvé:

(2)

(3)

Years Ended December 31

2014 2013 2012 2011 2010
(in thousands)
Cost of revenue $ 76t $ 887 $ 43¢ $16E $ 90
Sales and marketir 1,89¢ 1,30« 1,00t 22¢€ 66
Research and developmt 3,78¢ 1,34¢ 831 162 58
General and administrati 2,79 1,681 2,67: 14:Z 1,172
$9,24: $5,21¢ $4,94¢ $697 $1,38¢
Amortization of intangible assets included in tlomsolidated statements of operations data abovelleated as follows
Years Ended December 31
2014 2013 2012 2011 2010
(in thousands)

Cost of revenue $ 39¢ $— $— $— $—

Sales and marketir 261 — — — —

Research and developmt 397 — — — —

General and administrati 74 — — — —

$1,131 $— $— $— $—

See Note 13 of the consolidated financial statats for an explanation of the calculations oidasd diluted net loss per share available

to common stockholder

As of December 31

2014 2013 2012 2011 2010
(in thousands)

Consolidated Balance Sheet Dat
Cash and cash equivalel $ 68,25! $104,40° $ 31,54( $ 1,71¢ $ 1,172
Property and equipment, r 16,27 14,417 9,22¢ 4,90¢ 3,11z
Total asset 128,21 137,37 57,22¢ 18,29° 10,65
Debt, current and lor-term 3,20¢ 6,21°F 10,81¢ 6,62¢ 3,19¢
Convertible preferred stock, net of issuance

costs — — 105,71( 51,51« 35,58(
Total stockholder equity (deficit) 106,11 115,34« (72,706 (48,409 (32,579
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ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations should kbad in conjunction with our
consolidated financial statements and related notelsided elsewhere in this Annual Report on Fofl¥K1 This discussion contains forward-
looking statements that involve risks and uncetiain Our actual results could differ materiallpi those forward-looking statements below.
Factors that could cause or contribute to thoséedénces include, but are not limited to, thosentded below and those discussed in
section entitled “Risk Factors” included elsewhémehis Annual Report on Form 10-K. This Annual &&pn Form 10-K contains “forward-
looking statements” within the meaning of Sectigi &f the Securities Exchange Act of 1934, as astk(tle “Exchange Act”). These
statements are often identified by the use of weuds as “believe,” “may,” “potentially,” “will,” * estimate,” “continue,” “anticipate,”
“intend,” “could,” “would,” “project,” “plan,” “exp ect,” “seek,” and similar expressions or variationSuch forward-looking statements are
subject to risks, uncertainties and other factdwattcould cause actual results and the timing ofaie events to differ materially from future
results expressed or implied by such forward-loglstatements. Factors that could cause or contelttatsuch differences include, but are not
limited to, those identified herein, and those d&sed in the section titled “Risk Factors”, settfoin Part |, ltem 1A of this Annual Report on
Form 1(-K. Except as required by law, we disclaim any gdtiion to update any forward-looking statementeeftect events or circumstances
after the date of such statements.

Overview

We provide a leading cross-channel advertisingctigatform that enables digital marketers to imgrperformance of their online
advertising campaigns, realize efficiencies anetgavings, and make better business decisionan@grated platform is a software-as-a-
service (“SaaS”) analytics, workflow, and optiminatsolution for marketing professionals, allowihgm to effectively manage their digital
advertising spend across search, display, socthhabile advertising channels. Our software sofuisodesigned to help our customers:

* measure the effectiveness of their advertising eagms through our proprietary reporting and anedytiapabilities

* manage and execute campaigns through ouriiguiser interface and underlying technology tlr@asnlines and automates key
functions, such as ad creation and bidding, aaradtiple publishers and channels; ¢

e optimize campaigns across multiple publishe éhannels in real time based on market and bssitheta to achieve desired
revenue outcomes using our predictive bid managetaehnology

In December 2014, our customers collectively madagere than $7.2 billion in annualized advertisipgnd on our platform and for the
quarter ended December 31, 2014, we had 818 adiwertisers using our solution globally across dewange of industries. We market and
sell our solutions to advertisers directly and tiyio leading advertising agencies. For 2014, 208328 2, our revenues were $99.4 million,
$77.3 million and $59.6 million, representing peraverperiod growth of 29%, 30% and 65%, respectively.Wgd net losses of $33.2 milli
in 2014, $35.9 million in 2013, and $26.5 million2012.

We earn revenues principally from subscription cacts under which we provide advertisers with agteour search, social and display
advertising management platforms, either directlthoough the advertiser’s relationship with anragethat has a contract with us. In
accordance with the subscription contracts, wegehfges generally based upon the amount of adweripend that our customers manage
through our platform. Our contracts are generatig gear or longer in length. Under our subscriptiontracts with most of our direct
advertisers and some of our agency customers,roessoare contractually committed to a monthly mummfee, which is payable on a mont
basis over the duration of the contract and is gelyegreater than one-half of our estimated maontevenues from these customers, at the tim
the contract is signed. However, most of our
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subscription contracts with our advertising agecstomers do not include a committed monthly miminfae. Our contractual arrangement is
with the advertising agency and the advertiseptsaparty to the terms of the contract. Accordmghost advertisers through our agency
customers do not have a commitment to use ourcgrand the advertisers may be added or removedduo platform at the discretion of the
respective agency. We invoice the advertising agéorcthe amounts due under the contract. Histtiyicapproximately half of our revenues
have been earned from advertising agency custo@erssubscription fee under most contracts is Wgibased upon the value of advertising
spend that our customers manage through our ptatiour deferred revenues consist of the unearneipmf billed subscription fees.

Our subscription contracts indicate the date atlwhie begin invoicing our customers, which is gatethe first day of the month
following the execution of the contract. We genlgradvoice the greater of the minimum fee or theceatage of advertising spend on our
platform. The implementation process for new adsers is typically four to six weeks; however, wengrally do not charge a separate
implementation fee under our subscription contracts

Our implementation and customer support persoselell as costs associated with our operatingstfucture, are included in our cost
of revenues. Our cost of revenues and operatingresgs have increased in absolute dollars due toemdt to increase our headcount to grow
our business and to increase data center capaatypiport customer revenue growth on our platfaékfa.expect that our cost of revenues will
continue to increase in absolute dollars as weito@to invest in our growth.

In order to grow revenues, we need to invest irsglgs and marketing activities by adding salescaistbmer success representatives
globally to target new advertisers and agencies(2nhtesearch and development to further expangblatiorm and support for additional
publishers. These activities will require us to m@kvestments, particularly in research and devetp and sales and marketing, and if these
investments do not generate additional customeaslditional advertising spend managed by our platf@ur future operating results could be
harmed.

The majority of our revenues are derived from alweatisers in the United States. We believe thekataroutside of the United States
offer an opportunity for growth, and we intend taka additional investments in sales and marketiraxpand in these markets. Advertisers
from outside of the United States represented 3®% and 27% of total revenues for 2014, 2013 ad® 2@ spectively.

We were incorporated in 2006 and initially focusedbuilding the core elements of our cloud-basatf@m, which we currently use to
service our customers. In September 2007, we lachbtarin Enterprise, which targets large adversiserd agencies. We released Marin
Professional Edition in March 2011, which targeid-market advertisers and agencies. We have aatiiterdevelopment process and we
typically release new features every one to two tinenAdditionally, we have continued to expandiinétionally, opening our London office
2009, our Paris, Hamburg, Singapore and Sydnegasffin 2011, our Dublin and Tokyo offices in 2012 @ur Shanghai office in 2013.

We completed our acquisition of NowSpots, Inc.,ahhtonducted business as Perfect Audience (“Pefadience”) in June 2014 to
complement our product offerings, which is mordyfadlescribed in Note 3 to our accompanying Constéid Financial Statements. In Febrt
2015, we completed our acquisition of SocialMooytovide us with innovative social advertising teclogies that will augment our current
social offering, which is further described in Ndi& to our accompanying Consolidated Financialegtants.

Key Metrics

We regularly review a number of metrics to evaluatewvth trends, measure our performance, establidgets and make strategic
decisions. Our selected key metrics include revegrgss margin, operating expenses, active adeestiannualized advertising spend on our
platform and revenue retention rate. We discussme®, gross margin and operating expenses beloer tthdcComponents of Results of
Operations.” We monitor our key metrics to measuresuccess. Our revenues are generally basecatbunt of advertising
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spend our customers manage on our platform iniagheks a result, revenues are an important merimderstanding the overall health of out
business, and we use revenue trends to formutaadial projections and make strategic businesisides.

Number of Active Advertiser

We define an active advertiser as an advertisen finom we recognized revenues in excess of $2/9@0least one month in a period.
We believe the $2,000 threshold best identifiesditers who are actively using our platform. Weu®on revenues in at least one month in ¢
period to account for seasonality in advertisingmrspby our customers, some of whom may not runiaigdvertising campaigns in every
month of a year but still represent an active atils@&ron our platform. We count organizations witthie same corporate structure as one
advertiser, even if they have signhed separate actstwith us for different brands or divisions, Wiex they are a direct advertiser or an
advertiser through an agency. When our subscritiotract is with an advertising agency, we incledeh advertiser whose advertising spen
is managed by the agency through our platformdiferent advertiser. Advertisers who have adverjspend managed by multiple agencies
on our platform are counted as one advertiser. Be\® that our ability to increase the numberative advertisers using our platform is a
leading indicator of our ability to grow revenu®ée had 818, 673 and 531 active advertisers in tiagters ending December 31, 2014, 2013
and 2012, respectively. While our active adverte®mt has increased over time, this metric cam filstuate from quarter to quarter due to
seasonality and timing and amount of revenue dmuted from new active advertisers and therefoergtis not necessarily a direct correlation
between the amount of increased revenues and &mgehn active advertisers in a particular period.

Revenue Retention Ra

We believe our ability to retain and grow revenfrem our existing advertisers is an indicator af Htability of our revenue base and the
long-term value of our advertiser relationships. &8sess our ability to retain and grow subscriptéMenues using a metric we refer to as
revenue retention rate. We calculate our reventeatien rate metric by dividing retained revenugsdiention base revenues. We define
retention base revenues as revenues from all askvesrin the corresponding prior period, and wéngefetained revenues as revenues from al
advertisers from the prior period that remain atisers in the current period. This metric is cad¢et on a quarterly basis, and for annual
periods, we use an average of the quarterly metitisough we have lost individual advertisers otrere, advertisers who have remained on
our platform have generally, in the aggregate gased their advertising spend on our platformhatdame time, advertising spend on our
platform may vary quarter to quarter, and as alteguarterly revenue retention rates may fluctuptarter to quarter. Our annual revenue
retention rates were 97%, 97% and 114% in 20143 201 2012, respectively.

Annualized Advertising Spend on our Platfor

We calculate annualized advertising spend as ddiveytspend in the last month of a period multigliy 12. We believe that increases in
annualized advertising spend generally lead tcem®es in revenues over time. However, we belieatecther factors related to the terms of
customer agreements and seasonality can makécudtito directly correlate annual advertising sgego changes in revenues in a particular
period. Our customers collectively managed $7.bohil $6.0 billion and $4.7 billion in annualized\eertising spend on our platform in
December 2014, 2013 and 2012, respectively.

Components of Results of Operations
Revenue

We generate revenues principally from subscriptiomtracts under which we provide advertisers witteas to our search, social and display
advertising management platform, either directlyfwough the advertiser’s relationship with an agyemith whom we have a contract. Under
our subscription contracts with most direct adgerts and some of our agency customers, custometractually commit to a monthly
minimum fee, which is generally greater than oni-tfaour estimated monthly revenues from thesdamsrs, at the time the
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contract is signed. However, most of our subs@iptiontracts with our advertising agency custordersot include a committed monthly
minimum fee. Additionally, advertisers we serveotigh our arrangements with our advertising agergage®rally do not have a minimum
commitment to continue using our services. Our sujpson fee under most contracts is variable bagesh the value of advertising spend that
our customers manage through our platform, alth@aghe customers pay a flat monthly rate over tiva td their subscription contract. Our
deferred revenues consist of the unearned porfibiled subscription fees.

Cost of Revenues

Cost of revenues primarily includes personnel ¢astssisting of salaries, benefits, bonuses antkdtased compensation, for employee
associated with our cloud infrastructure and glaembices for implementation and ongoing custoraerise organizations. Other costs of
revenues include fees paid to contractors who sapght our support and data center personnel, eepeakated to the use of a third-party dat:
center, depreciation of data center equipment, tiatipn of capitalized internal-use software depahent costs, amortization of intangible
assets and allocated overhead.

We intend to continue to invest additional resosriceour global services teams and in the capa€ibur hosting service infrastructure.
As we continue to invest in technology innovatibrotgh our research and development organizatierexpect to have increased amortiza
of capitalized internal-use software developmests:0Ne expect that this investment in technoldguil not only expand the breadth and
depth of our crosshannel performance advertising cloud platformais increase the efficiency of how we deliver ¢éheslutions, enabling
to improve our gross margin over time. The level iming of investment in these areas could affertcost of revenues in the future.

Sales and Marketing Expense¢

Sales and marketing expenses include personnel, sadés commissions and other costs includingltevd entertainment, marketing
and promotional events, public relations, marketintivities, professional fees and allocated ovadhdll of these costs are expensed as
incurred, including sales commissions. Our comnaisgilans provide that payment of commissions tosalgs representatives are paid based
on the actual amounts we invoice customers overiagthat is generally up to five months followitige execution of the applicable customer
contract.

We plan to continue investing in sales and markey increasing the number of sales and accounagsment employees, expanding
our domestic and international sales and marketiiyities, building brand awareness and sponsa@dditional marketing events, which we
believe will enable us to add new customers angtase penetration within our existing customer bageexpect that, in the future, sales and
marketing expenses will increase in absolute dolerd continue to be our largest operating expeasgory.

Research and Development Expen:

Research and development expenses consist priroaplgrsonnel costs for our product developmentengineering employees and
executives, including salaries, benefits, stockedammpensation expense and bonuses. Also inchrgetbn-personnel costs such as
professional fees payable to third-party develogmesources, amortization of intangible assetsadlodated overhead.

Our research and development efforts are focuseshbancing our software architecture, adding natufes and functionality to our
platform and improving the efficiency with which wleliver these services to our customers. We expattin the future, research and
development expenses will increase in absoluteadylpartially offset by the capitalization of imal-use software development costs. We
believe that these investments are necessary ttairaand improve our competitive position.
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General and Administrative Expenses

General and administrative expenses consist prliynairpersonnel costs, including salaries, bengditsck-based compensation expense
and bonuses, for our administrative, legal, hunemources, finance and accounting employees anditéxex: Also included are non-personnel
costs, such as travedated expenses, audit fees, tax services antiftszm as well as professional fees, insuranceotmet corporate expens
along with amortization of intangible assets ardcalted overhead.

We expect to incur incremental costs associatel suipporting the growth of our business, both imteof size and geographic
expansion, and to meet the increased complianegremgents associated with our continued operatsoa jpublic company. Such costs include
increases in our accounting and legal personnditiadal consulting, legal and audit fees, insusanosts, board of directorsbmpensation ar
the costs of achieving and maintaining complianita the Sarbanes-Oxley Act of 2002. As a resultewpeect our general and administrative
expenses to increase in absolute dollars in fytarsds but to decrease as a percentage of revemaetime.

Other Expenses, Net and Interest Expenses, Net

Other expenses, net primarily consists of foreigmency transaction gains and losses. Interestnseyeet, consists primarily of interest
income earned on our cash equivalents offset bintkeest expense for our capital lease paymemtdanrowings under our equipment
advances and revolving line of credit.

Benefit from (Provision for) Income Taxe

The benefit from (provision for) income taxes catsiof federal, state and foreign income taxes. Duecent losses, we maintain a
valuation allowance against our deferred tax assetf December 31, 2014. We consider all availaligence, both positive and negative, in
assessing the extent to which a valuation allowahoald be applied against our deferred tax assets.

Results of Operations

The following table is a summary of our consolidbstatements of operations. The period-to-periodparisons of results are not
necessarily indicative of results for future pesod

Years Ended December 31

2014 2013 2012
(in thousands)
Revenues, ne $ 99,35/ $77,31¢ $ 59,55¢
Cost of revenues (1)(: 35,614 31,10¢ 24,76¢
Gross profit 63,74( 46,20¢ 34,794
Operating expense:
Sales and marketing (1)( 47,71¢ 42,79¢ 32,63
Research and development (1) 28,751 20,71t 14,01«
General and administrative (1)( 21,255 17,02¢ 13,43:
Total operating expens: 97,72¢ 80,54: 60,07¢
Loss from operation (33,989 (34,336) (25,285
Interest expense, n (177 (4539) (520
Other expenses, n (46€) (571) (456
Loss before benefit from (provision for) incomeda (34,627 (35,36() (26,267)
Benefit from (provision for) income tax 1,45¢ (492) (221
Net loss $(33,17) $(35,857) $(26,482)
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(1) Stocl-based compensation included in the consolidatedmstnts of operations data above was as foll

Years Ended December 31

2014 2013 2012
(in thousands)
Cost of revenue $ 76t $ 887 $ 43¢
Sales and marketir 1,89¢ 1,30¢ 1,00¢
Research and developmt 3,78¢ 1,34¢ 831
General and administrati 2,797 1,681 2,67

$9,24: $5,21¢ $4,94¢

(2) Amortization of intangible assets included in tlomsolidated statements of operations data abovesvéslows:

Years Ended December 31

2014 2013 2012
(in thousands’
Cost of revenue $ 39¢ $ — $—
Sales and marketir 261 — —
Research and developmt 397 — —
General and administrati\ 74 — —
$1,131 $ = $—

The following table sets forth our consolidatedufessof operations for the specified periods as@@ntage of our revenues for those
periods. Percent of revenue figures are roundedterdfore may not subtotal exactly.

Years Ended December 31

2014 2012 2012
Revenues, net 10C% 10C% 10C%
Cost of revenue _ 36 _40 42
Gross profit _64 _ 60 _ 58
Operating expense:
Sales and marketir 48 55 55
Research and developmt 29 27 24
General and administrati\ 21 22 _ 23
Total operating expens _ 98 104 101
Loss from operation (34) (44) (42
Interest expens — D (1)
Other expenses, n — o _ @
Loss before benefit from (provision for) incomeda (35 (46) (44)
Benefit from (provision for) income tax 1 o —
Net loss _(39)% _(46)% _(49%
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The following tables set forth our consolidatederewes by geographic area:

Years Ended December 31
2014 2013 2012
(in thousands’

Revenues, net by geograg

United States of Americ $65,74¢ $ 52,72 $43,42¢

Internationa 33,60¢ 24,59( 16,12¢
Total revenues, nt $99,35¢ $ 77,31 $59,55¢

Years Ended December 31
2014 2013 2012

Revenues, net by geograg

United States of Americ 66% 68% 73%

Internationa 34 32 27
Total revenues, nt 10(% 10(% 100%

Adjusted EBITDA

Adjusted EBITDA is a financial measure that is aalculated in accordance with generally acceptedwtting principles in the United
States (GAAP). We define Adjusted EBITDA as nes|aadjusted for stock-based compensation expeapesdation, the amortization of
internally developed software, the amortizatiomnedngible assets, the capitalization of interndlyeloped software, interest expense, net, th
benefit from or provision for income taxes, othezdme or expenses, net, and the non-recurring asstiated with acquisitions. Adjusted
EBITDA is a financial measure that is not calcutkite accordance with GAAP. We believe Adjusted EBNis useful to investors in
evaluating our operating performance for the follmyweasons:

Adjusted EBITDA is widely used by investors ss&turities analysts to measure a company’s opgrpéirformance without regard
to items, such as stock-based compensation expaégesciation and amortization, capitalized sofendevelopment costs, interest
expense, net, benefit from or provision for inca@rees, other income or expenses, net and non-negumsts associated with
acquisitions, that can vary substantially from campto company depending upon their financing, tehptructures and the meth
by which assets were acquirt

Our management uses Adjusted EBITDA in conjiamctvith GAAP financial measures for planning pusps, including the
preparation of our annual operating budget, asasure of operating performance and the effectiveagsur business strategies
and in communications with our board of directaraeerning our financial performance; ¢

Adjusted EBITDA provides consistency and conapdity with our past financial performance, fatdties period-to-period
comparisons of operations and also facilitates @impns with other peer companies, many of whiehgisilar non-GAAP
financial measures to supplement their GAAP res

We understand that, although Adjusted EBITDA igjfrently used by investors and securities analystisdir evaluations of companies,
Adjusted EBITDA has limitations as an analyticadltaand you should not consider it in isolatiorasra substitute for analysis of our results of
operations as reported under GAAP. These limitationlude:

Depreciation and amortization are non-cashggsrand the assets being depreciated or amortiflerften have to be replaced in
the future; Adjusted EBITDA does not reflect angltaequirements for these replaceme
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* Adjusted EBITDA does not reflect changes in, othcaesjuirements for, our working capital needs arti@xtual commitment:
* Adjusted EBITDA does not reflect cash requiremdatsncome taxes and the cash impact of other ircomexpense; ar

« Other companies may calculate Adjusted EBITDA ddfely than we do, limiting its usefulness as a parative measur:

The following table presents a reconciliation of less, the most comparable GAAP measure, to AefUEBITDA for each of the
periods indicated:

Years Ended December 31

2014 2013 2012
(in thousands

Net loss $(33,17)) $(35,857) $(26,487)
Depreciatior 5,66¢ 4,722 2,64z
Amortization of internally developed softwe 1,90t 1,15¢€ 52t

Amortization of intangible asse 1,131 — —
Interest expense, n 177 45% 52C
(Benefit from) provision for income taxi (1,456 492 221
EBITDA (25,749 (29,029 (22,579
Stoclk-based compensation expel 9,24: 5,21¢ 4,94¢
Capitalization of internally developed softw: (3,14¢) (3,21¢) (1,749

Acquisition related expens: 351 — —
Other expenses, n 46€ 571 45€
Adjusted EBITDA $(18,837) $(26,45¢) $(18,91))

Comparison of the Years Ended December 31, 2014 a2613

Revenue:
Years Ended December 31 Change
2014 2013 $ %
(dollars in thousands
Total revenues, n $ 99,35/ $ 77,31¢ $22,03¢ 29%

Revenues increased $22.0 million, or 29%, for 284 4ompared to 2013. This increase was driven pitinky growth in revenues from
both new and existing advertisers in all geographiour ongoing investment in sales and markegisgurces resulted in increased deman
our platform worldwide. During the year, we als@ae to generate revenues from advertisers whaedilour newly acquired display
re-targeting functionalities. During 2014, we gexied $13.4 million of revenue from new advertisarg] $8.6 million of additional revenue
from our existing advertisers. We define a new aib&r as an advertiser from whom we earned revemntag the current fiscal period and
from whom we did not earn any revenue during thea@diately prior fiscal period. There were no custosithat accounted for greater than
10% of our revenues in 2014 or 2013.

Revenues in 2014 from the United States, Unitedyl@m and other international locations represe@68d, 10% and 24%, respectively,
of revenues, and in 2013, revenues from the UrStates, United Kingdom and other international fioces represented 68%, 9% and 23%,
respectively, of revenues.
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Cost of Revenues and Gross Margin

Years Ended December 31 Change
2014 2013 $ %
(dollars in thousands
Cost of revenue $ 35,61« $ 31,10¢ $ 4,50¢ 14%
Gross profit 63,74( 46,20t 17,53« 38
Gross margir 64% 6C%

Cost of revenues increased $4.5 million, or 14%gamspared to 2013. This primarily results from gases of $1.5 million in depreciat
and amortization expense (related to internallyettgped software) and $1.2 million in hosting cdstsupport the increased use of our hosted
platform, as well as an increase of $0.9 milliom@mpensation and benefits expenses and $0.4 mdfiallocated overhead, resulting from an
increase in the average number of global serviodgptatform infrastructure personnel during 201maktization of intangible assets acquired
as part of the acquisition of Perfect Audienceline2014 amounted to $0.4 million for the year endecember 31, 2014.

Our gross margin increased to 64% during 2014 86 during 2013. This increase was due to the wehient of greater operational
efficiency from personnel dedicated to our cloufdastructure and global services precipitated byragded functionality and capabilities
delivered by our engineering team.

Sales and Marketing

Years Ended December 31 Change
2014 2013 $ %
(dollars in thousands
Sales and marketir $ 47,71¢ $ 42,79¢ $4,917 11%
Percent of revenues, r 48% 55%

Sales and marketing expenses increased $4.9 mitlidhil%, as compared to 2013. The increases wanafily due to an increase our
average global sales and marketing headcount dafg, contributing to an increase of $3.9 milliorpersonnel-related costs, consisting
primarily of increased employee compensation, bienahd travel costs associated with our salesfofbe remaining $1.0 million increase
during 2014 is primarily the result of an increasallocated overhead of $0.6 million due to thevgh in headcount relative to the rest of our
company, and amortization expense of $0.3 millelated to intangible assets acquired as part cdi¢heisition of Perfect Audience in June
2014.

Research and Developme

Years Ended December 31 Change
2014 2013 $ %
(dollars in thousands
Research and developm $ 28,75 $ 20,71¢ $8,03¢ 39%
Percent of revenues, r 29% 27%

Research and development expenses increased $Bobnor 39%, as compared to 2013. This primaréflected an increase in average
research and development headcount during 2014firgsin an increase of $6.9 million in compensatexpense. During 2014, allocated
overhead increased $0.6 million due to the incrgabeadcount, and amortization of intangible asaetuired as part of the acquisition of
Perfect Audience in June 2014 amounted to $0.4amill
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General and Administrative

Years Ended December 31 Change
2014 2013 $ %
(dollars in thousands
General and administrati\ $ 21,257 $ 17,02¢ $4,22¢ 25%
Percent of revenues, r 21% 22%

General and administrative expenses increasedn$ifi@n, or 25%, respectively, as compared to 2028mpensation, benefits and other
employee-related expenses exclusive of stock-bemepensation increased by $2.3 million, as we aédeployees to support the growth of
our business. Professional fees and insurance sapémcreased $1.0 million to support our globabesion and the acquisition of Perfect
Audience in June 2014. Bad debt expense incredk&ddillion, which was relatively in line with thmrresponding increase in sales from z
to 2014. We also incurred $0.3 million in costsedtty related to the acquisition of Perfect Audieit June 2014.

Other Expenses, Net and Interest Expense, Net

Years Ended December 31 Change
2014 2013 $ %
(dollars in thousands -
Other expenses, net and interest expenst $ (649 $ (1,029 $(382) (37%

Other expenses, net primarily consists of foreigmency transaction gains and losses. The decog&®4 million, or 37%, in other
expenses, net, and interest expense, net, duribg\@8s primarily due to a decrease of $0.3 milllomterest expense as we continued to pay
down our long-term debt, partially offset by anregese of $0.2 million in foreign exchange losses tuthe growth of our international
operations and fluctuations in foreign currencyhexge rates. Other expenses, net, during 2014atdoded $0.2 million in losses resulting
from the change in the fair value of freestandingfgrred stock warrants incurred during 2013. Ugienconsummation of the Company’s
initial public offering (“IPQ”), those warrants ceerted into warrants to purchase common stock aé weclassified from liabilities to
additional paid-in capital. As a result, changethiir fair value are no longer recorded on thesotidated statement of comprehensive loss.

Benefit from (Provision for) Income Taxe

Years Ended December 31 Change
2014 2013 $ %
(dollars in thousands
Benefit from (provision for) income tax $ 1,45¢ $ (492)  $1,94¢ (396%

Benefit from income taxes for 2014 increased $1lillam primarily due to a decrease in our valuatadlowances of $2.3 million as a
result of deferred tax liabilities recorded as pdirbur acquisition of Perfect Audience in June4£0This increased benefit was partially offset
by additional provision for income taxes due ta@ased profits generated in foreign jurisdictiopobr wholly-owned subsidiaries.

Comparison of the Years Ended December 31, 2013 a2612

Revenue
Years Ended
December 31, Change
2013 2012 $ %
(dollars in thousands) —
Revenue: $77,31: $59,55¢ $17,75 30%
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Revenues increased $17.8 million, or 30%, for 284 8Bompared to 2012. This increase was driven @ythrin revenues from both new
and existing advertisers in all geographies asagoing investment in sales and marketing resousssted in increased demand for our
platform worldwide. During 2013, we generated $Iillion of revenue from new advertisers and $6illiom of additional revenue from our
existing advertisers. We define a new advertisemaadvertiser from whom we earned revenue duhagtirrent fiscal period and from whom
we did not earn any revenue during the previousesponding period. There were no customers thatuated for greater than 10% of our
revenues in 2013 or 2012.

Revenues in 2013 from the United States and intieme locations represented 68% and 32%, respagtiof revenues, and in 2012,
revenues from the United States and internatiamealtions represented 73% and 27%, respectivehgvaiues.

Cost of Revenues and Gross Margin

Years Ended December 31 Change
2013 2012 $ %
(dollars in thousands)
Cost of revenue $ 31,10¢ $ 24,76¢ $ 6,34 26%
Gross profit 46,20¢t 34,79 11,41: 33
Gross margir 60% 58%

Cost of revenues increased $6.3 million, or 26%gamspared to 2012. This reflected an increasedratterage number of global services
and platform infrastructure personnel from 118 esgpés during 2012 to 135 employees during 2018Jtieg in an increase of $2.7 million in
compensation and benefits expenses and $0.1 mifiaflocated overhead. During 2013, we also expeed increases of $2.2 million in
depreciation and amortization expense, $0.9 miiliohosting costs, $0.3 million of equipment-rethexpenses, and $0.2 million of
professional fees to support the increased useardiasted platform.

Our gross margin increased to 60% during 2013 8 during 2012. This increase was due to the wehient of greater operational
efficiency from personnel dedicated to our cloufdastructure and global services precipitated byragded functionality and capabilities
delivered by our engineering team. Compensatiothiese personnel was 23% of revenues during 2@1&rapared to 25% during 2012.

Sales and Marketing

Years Ended

December 31 Change
2013 2012 $ %
(dollars in thousands)
Sales and marketir $42,79¢ $32,63: $10,16¢ 31%
Percent of revenues, r 55% 55%

Sales and marketing expenses increased $10.2midlic31%, as compared to 2012. The increasespvenarily due to an increase our
average global sales and marketing headcount f@grefnployees during 2012 to 161 employees duridg 2€ontributing to an increase of
$8.2 million in personnel-related costs, consispnignarily of increased employee compensation, fien@nd travel costs associated with our
sales force. Stock-based compensation during 2@il8ad include $0.4 million in stock-based compeiwgaincurred in 2012 directly
attributable to the redemption of common shares fam employee for an amount above the fair valdkeatime of the redemption. Allocated
overhead increased $0.8 million and recruiting feeseased $0.1 million, also due to the growthéadcount relative to the rest of our
company. Marketing event and technology costs ased $0.7 million due to our continued marketirfgres and professional fees also
increased $0.3 million during 2013.
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Research and Developme

Years Ended

December 31, Change
2013 2012 $ Y%
(dollars in thousands)
Research and developme $20,71¢ $14,01- $6,701 48%
Percent of revenues, r 27% 24%

Research and development expenses increased $Bon nar 48%, as compared to 2012. This refle@adncrease in average research
and development headcount from 88 employees d@odg to 130 employees during 2013, resulting imarease of $4.9 million in
compensation expense. Stock-based compensati@018rdid not include $0.3 million in stock-basednpensation incurred in 2012 directly
attributable to the redemption of common shares fr@wo employees for an amount above the fair vatube time of the redemption. Alloca
overhead also increased $1.1 million due to theeame in headcount. Professional fees increas8chdion to supplement our employees’
efforts to enhance our software architecture. Reieg, equipment, and travel expenses increasegliddlion in total to support the opening of
our new office in Shanghai.

General and Administrative

Years Ended

December 31, Change
2013 2012 $ %
(dollars in thousands)
General and administrati $17,02¢ $13,43: $3,59¢ 27%
Percent of revenue 22% 23%

General and administrative expenses increased$ilién, or 27%, respectively, as compared to 2dh2luded in this balance during
2012 is $1.9 million in stock-based compensatioadlly associated with the redemption of commonesh&rom two employees for an amount
above the fair value at the time of the redemptima result, stock-based compensation for gea@dkdministrative employees decreased
$1.0 million during 2013. Excluding stock-based pemsation, general and administrative expensesased $4.6 million. Compensation,
benefits and other employee-related expenses éxelabstock-based compensation increased by $2li®mas we added employees to
support the growth of our business and as we beegpublic company. Professional fees and insurarpenses increased $0.6 million and
$0.4 million, respectively, to support our globapansion and as we completed our IPO and becambl& gompany during the March 2013.
Allocated overhead and recruiting fees increased 80llion and $0.2 million, respectively, to suppour growth in headcount. Expenses for
non-income based taxes increased $0.2 million asegame a public company. Banking fees also inetk$6.2 million as we continued our
international expansion.

Other Expenses, Net

Years Ended

December 31, Change
2013 2012 $ %
(dollars in thousands) -
Other expenses, n ($1,029 ($ 97¢) ($498) 5%

Other expenses, net primarily consists of foreigmency transaction gains and losses and intexpsinse. Interest expense decreased
$0.1 million in 2013, as we paid off the balanceoon revolving line of credit. Foreign currencyrsaction losses increased $0.1 million due t
the growth of our international operations.
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Provision for Income Taxe:

Years Ended

December 31, Change
2013 2012 $ %
(dollars in thousands)
Provision for income taxe $ 492 $ 221 $271 123%

Provision for income increased $0.3 million assuteof increased profits generated in foreigngdiétions by our wholly-owned
subsidiaries.

Quarterly Results of Operations

The following table sets forth our unaudited qudyteonsolidated statements of operations dat@éch of the eight quarters in the pe|
ended December 31, 2014. We have prepared theegyatata on a basis consistent with our auditediahfinancial statements, including, in
the opinion of management, all normal recurringiatipents necessary for the fair statement of tlential information contained in these
statements. The historical results are not neagssadicative of future results and should be réadonjunction with our consolidated financ
statements and the related notes included elsewhérs Annual Report on Form 10-K.

Three Months Ended

December 31 September 3C March 31, December 31 September 3C March 31,
June 30, June 30,
2014 2014 2014 2014 2013 2013 2013 2013
(in thousands
Revenues, n¢ $ 2700 $ 2568 $23,85¢ $2281F $ 21,82¢ $ 20,11¢ $18,21¢ $17,15*
Cost of revenues (1)(: 9,320 9,14t 8,76: 8,38: 8,097 7,94¢ 7,69¢ 7,372
Gross profit 17,67¢ 16,53¢ 15,09( 14,43: 13,73: 12,16¢ 10,52: 9,78:
Operating expense
Sales and marketing (1)( 11,56: 12,18¢ 11,97¢ 11,98¢ 11,70¢ 10,28: 10,35( 10,45¢
Research and development (1) 8,21 7,82¢ 6,62 6,08t 5,66( 5,07z 4,90¢ 5,07¢
General and administrative (1)( 5,791 5,68 5,36¢ 4,41¢ 4,27: 4,681 4,02¢ 4,04¢
Total operating expens 25,57: 25,69: 23,97¢ 22,48t 21,64 20,03¢ 19,28( 19,58¢
Loss from operations (7,897) (9,159 (8,887) (8,05€) (7,910 (7,86t (8,75¢) (9,807)
Interest expense, n (1€) (33) (62) (66) (78) (82 (a0¢< (184
Other (expenses) income, 1 (38 201 (286€) 4 (66) (16) (81) (40¢)
Loss before (provision for) benefit fromincome
taxes (8,297 (8,98%) (9,237 (8,11¢) (8,059 (7,969 (8,94¢) (10,399
(Provision for) benefit from income tax (537) (259) 2,44( (18€) (7) (230) (149) (106)
Net loss $ (883) $ (9,249 $(6,79) $(8306 $ (8,06) $ (8,199 $(9,097) $(10,50)
Net loss per share available to common stockhal:
basic and dilute: $ (0.25) % (0.27) $ (020 $ (0.2%) $ (0.28) % (0.25) $ (0.2 $ (1.49

(1) Stock-based compensation included in the consolidatéensents of operations data above was as foll

Three Months Ended

December 31 September 3C June 30 March 31, December 31 September 3C June 30 March 31,
2014 2014 2014 2014 2013 2013 2013 2013
(in thousands

Cost of revenue $ 18¢ $ 17:¢ $ 192 $ 211 $ 19¢ $ 23¢ $ 24t $ 20t
Sales and marketir 51z 53C 44¢ 40z 301 34¢ 361 29¢
Research and developm 1,331 1,362 64¢ 437 35€ 37¢ 302 30¢
General and administrati 84¢ 851 651 44¢€ 411 451 40C 41¢
Total stocl-based compensatic $ 2,88¢ $ 2,91¢ $1,941 $ 1,497 $ 1,26¢€ $ 1,41¢ $1,30¢ $ 1,22¢
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(2) Amortization of intangible assets included in tlsolidated statements of operations data abovesvislows:

Three Months Ended

December 31 September 3C June 30 March 31, December 31 September 3C June 30 March 31,
2014 2014 2014 2014 2013 2013 2013 2013
(in thousands
Cost of revenue $ 171 $ 171 $ 57 $ — $ — $ — $ — $ —
Sales and marketir 112 112 37 — — — — —
Research and developm 17C 17C 57 — — — — —
General and administrati 32 32 10 — — — — —
Total amortization of intangibl

asset: $ 48E $ 48t $ 161 $ — $ — $ — $ — $ —

The following table sets forth our consolidatedufessof operations for the specified periods as@@ntage of our revenues for those
periods. Percent of revenue figures are roundedterdfore may not subtotal exactly.

Three Months Ended
December 31 September 3C June 30 March 31, December 31 September 3C June 30 March 31,

2014 2014 2014 2014 2013 2013 2013 2013
(as a % of revenues, n¢

Revenues, ne 100% 100% 10C% 10C% 10C% 10C% 10C% 10C%
Cost of revenue 35 36 37 37 37 3¢ 42 43

Gross profit 65 64 63 63 63 61 58 57
Operating expenst
Sales and marketir 43 48 50 53 54 51 57 61
Research and developm 30 30 28 27 26 2E 27 30
General and administrati\ 21 22 23 1¢ 20 23 22 24

Total operating expens 95 10C 101 9¢ 10C 9¢ 10€ 11E

Loss from operations (29 (36) (39) (36) (36) (38) (48) (58)
Interest expense, n — — — — — — (@] (@]
Other (expenses) income, 1 (1) 1 (1) — — — — (2)

Loss before (provision for) benefit from income

taxes 31 (35) (39 (36) (37 (398) (49) (61)

(Provision for) benefit from income tax (2 (1) 10 (1) — (1) (1) (1)

Net loss (33)% (36)%  (29% (3% (3% (399%  (50% (62)%

Liquidity and Capital Resources

Since our incorporation in March 2006, we haveecelprimarily on sales of our capital stock to funa operating activities. From
incorporation until our IPO, we raised $105.7 roiflj net of related issuance costs, in funding thinqerivate placements of our preferred st
In March and April 2013, we raised net proceed$1df9.3 million in our IPO. From time to time, wevieaalso utilized equipment lines to fund
capital purchases. As of December 31, 2014, oacjpal sources of liquidity were our cash and cphivalents of $68.3 million, access to
borrowing under our fully available $15.0 millioevolving credit facility and our capital lease agaement. The approximate weighted averag
interest rate on our outstanding borrowings asexddnber 31, 2014, was 3.2%. Our primary operatist) cequirements include the payment
of compensation and related costs, as well as tmstair facilities and information technology iafitructure. We also have an outstanding
irrevocable letter of credit for $1.3 million redak to the non-cancelable lease for our corporaddugarters in San Francisco, California.

We presently maintain minimal cash balances inforgign subsidiaries. As of December 31, 2014, a@ $68.3 million of cash and ce
equivalents, of which only $7.4 million was held duyr foreign subsidiaries. In
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the future, we plan to increase the invoicing amittance of proceeds from our international openatin our foreign subsidiaries’ bank
accounts. We plan to re-invest the cash earnedibfoceign subsidiaries to finance the growth of fmreign operations.

Based on our current level of operations and guateid growth, we believe that our existing cashaash equivalents will be sufficient
fund our operations for at least the next 12 martthg future capital requirements will depend omgnactors, including our rate of revenue
growth, the expansion of our sales and marketitigiies, and the timing and extent of spendingupport product development efforts and
expansion into new territories and the timing dfaductions of new features and enhancements tplatform. Although we are not currentl
party to any agreement or letter of intent withpes to potential investments in, or acquisitiohsanplementary businesses, services or
technologies, we may enter into these types ohgaments in the future, which could also requiréouseek additional equity financing or use
our cash resources. We have no present undersgasndmmmitments or agreements to enter into anly aoguisitions. To the extent that
existing cash and cash equivalents are insuffi¢c@fund our future activities, we may need toeaslditional funds through public or private
equity or debt financing.

Summary of Cash Flow

The following table sets forth a summary of ourtcisws for the periods indicated:

Years Ended December 31

2014 2013 2012
(in thousands
Net cash used in operating activit $(24,39() $(23,39) $(19,09%
Net cash used in investing activiti (12,619 (8,239 (7,250
Net cash provided by financing activiti 85C 104,50: 56,16¢
Net (decrease) increase in cash and cash equis $(36,154) $ 72,86 $ 29,82

Operating Activities

Cash used in operating activities is primarily iigfhced by the amount of cash we invest in persamelinfrastructure to support the
anticipated growth of our business and the incréaige number of advertisers using our platforrasiCused in operating activities has
typically been affected by net losses and furtherdased by changes in our operating assets dnilitiea, particularly in the areas of accounts
receivable, prepaid expenses and other currentsasigferred revenue, accounts payable and acexpmhses and other current liabilities,
adjusted for non-cash expense items such as dapoegiamortization, stock-based compensation esgpand deferred income tax benefits.

Cash used in operating activities in 2014 of $24ilion was primarily the result of a net loss &32 million; a $7.7 million net change
in working capital items (exclusive of changes thuaet liabilities assumed from the acquisitiorPeffect Audience in June 2014), most
notably an increase in accounts receivable of 84llén due to the increase in sales and the tinhgelated collections; an increase in preg
expenses and other current assets, and other (menguassets, of $2.5 million related to the gfowt our operations and timing of related
disbursements; a decrease in deferred revenuégs®fiillion related to the timing of the collectiohminimum fees at the start of our
subscription agreements; and a net decrease intscpayable and accrued expenses and other carrémtoncurrent liabilities of $0.1 milli
due to the timing of related disbursements andotust advances. This was partially offset by norir@genses of $16.5 million, which
included depreciation, amortization, stock-basadmensation expense and deferred income tax benefitsh increased primarily due to
capital expenses and headcount growth, primarifited to continued investment in our business, eélbag the acquisition of Perfect Audien
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Cash used in operating activities in 2013 of $28ilion was the result of a net loss of $35.9 miflj partially offset by non-cash
expenses of $12.0 million, which included depresmatamortization and stock-based compensationreseelhese non-cash expenses
increased due to capital expenses and headcoumtignorimarily related to continued investment ir dusiness. These uses of funds were
offset by a $0.5 million net change in working ¢apitems, most notably an increase in deferreémae of $1.9 million due to our efforts to
invoice the total minimum fees due under the tefroup subscription agreements at the start of freement, and an increase in accrued
liabilities of $2.2 million, related to the growtt our operations and timing of related disburseimerhese working capital changes were
partially offset by a $0.9 million increase in pagghexpenses and other current assets and a $lighriricrease in accounts receivable, also
related to the growth of our operations and tinrohgelated disbursements.

Cash used in operating activities in 2012 of $18illion was the result of a net loss of $26.5 miflj offset by non-cash expenses of
$9.1 million, which included depreciation, amortina and stock-based compensation expense. Theseash expenses increased due to
capital expenses and headcount growth, primaristed to continued investment in our business. rfE€ngaining use of funds of $1.7 million
was from the net change in working capital itemestmotably an increase in accounts receivabl&af illion resulting from our revenue
growth and an increase in prepaid expenses and aihent assets of $0.6 million primarily relatedhe timing of payments for insurance
premiums and software subscriptions. These wet@fpaoffset by an increase in accounts payabk @rcrued liabilities of $2.6 million,
related to the growth of our operations and tinohgelated disbursements.

Investing Activities

During 2014, 2013 and 2012, investing activitiensisted of purchases of property and equipmerniydity technology hardware and
software to support our growth as well as capiaimternally developed software costs. PurchaSproperty and equipment may vary from
period-to-period due to the timing of the expansibour operations and the development cycles ofrdarnally developed hosted software
platform. We expect to continue to invest in prapand equipment and developing our software piatffor the foreseeable future. Investing
activities during 2014 are also inclusive of caaldgor the acquisition of Perfect Audience of $glion, net of cash acquired of $1.1 millic

Financing Activities

Cash provided by financing activities in 2014 was9%$million. This was primarily related to $3.9 huh of proceeds from the exercise of
stock options and contributions to our employeeksmurchase plan, partially offset by $3.1 milliomet repayments under our credit facility
and capital lease arrangement.

Cash provided by financing activities in 2013 wa945 million. This consisted of proceeds from RO, net of paid offering costs, of
$109.4 million as well as $3.0 million of procedrsm the exercise of stock options and contribigitmour employee stock purchase plan.
These amounts were partially offset by $8.0 milliomet repayments under our credit facility angitzd lease arrangement.

Cash provided by financing activities in 2012 wa$.® million. This consisted of $54.2 million oftq@oceeds from the issuance of our
Series F and F-1 preferred stock, net borrowingtetnour credit facility of $4.3 million during thigeriod, and $2.1 million of proceeds from
the exercise of stock options and issuance of camstuck. These inflows were partially offset byZillion paid to redeem common stock
during the period and $0.1 million paid for direcists associated with our IPO.
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Contractual Obligations and Commitments
Our principal commitments consist of obligationslenoperating leases for office space and ourastter as well as debt obligations
under our credit facilities with Silicon Valley BlanAs of December 31, 2014, the future minimum pegita under these commitments, as wel
as obligations under our credit facilities, werda®bws:

Payments Due By Perioc

Less Thar More Than
Total 1 Year 1-3 Years 3-5 Years 5 Years
(in thousands
Debt obligations $ 3,23¢ $ 2,581 $ 652 $ — $ —
Interest expense paymel 34 33 1 — —
Operating lease 35,79¢ 6,27¢ 17,82« 9,86% 1,83:
Total $39,03: $ 8,89¢ $18,47¢ $ 9,86- $ 1,832

The amounts in the table above are associatedagitements that are enforceable and legally bineihgch specify significant terms
including payment terms, related services and pipecximate timing of the transaction. Purchasegattions under contracts that we can cance
without a significant penalty are not includedtie table.

During the ordinary course of business, we inclimdiemnification provisions within certain of ourrdcacts. Pursuant to these
arrangements, we may be obligated to indemnifyd hakmless and agree to reimburse the indemnifiey for losses suffered or incurred by
the indemnified party, generally parties with whigh have commercial relations, in connection wéhain intellectual property infringement
claims by any third party with respect to our saftex To date, there have not been any costs intimreonnection with such indemnification
arrangements and therefore, there is no accruabfthi amounts as of December 31, 2014.

In addition to the obligations in the table abowe,have approximately $0.1 million of unrecognitaxi benefits that have been recorded
as liabilities as of December 31, 2014. It is utaiaras to if or when such amounts may be settled.

Off-Balance Sheet Arrangements

During the periods presented, we did not havedoare currently have, any relationships with unotidated entities or financial
partnerships, such as entities often referred girastured finance or special purpose entitiesclvivould have been established for the
purpose of facilitating off-balance sheet arrangatmer other contractually narrow or limited purpesWe are therefore not exposed to any
financing, liquidity, market or credit risk thatwd arise if we had engaged in those types ofio#iahips.

We have no obligations that meet the definitiombff-balance sheet arrangement as of Decemb@034, other than operating leases
and a standby letter of credit, as described i\tbies to the Consolidated Financial Statements.

Critical Accounting Policies and Significant Judgmeats and Estimates

Our management’s discussion and analysis of fieoindition and results of operations is basedwrconsolidated financial
statements, which have been prepared in accordgititaccounting principles generally accepted i thmited States. The preparation of thes
consolidated financial statements requires us tkeneatimates and assumptions that affect the mgbarnhounts of assets and liabilities and the
disclosure of contingent assets and liabilitiethatdate of the consolidated financial statemergsyell as the reported revenues and expense:
during the reporting periods. These items are mosit and analyzed by us for changes in facts androstances, and material changes in 1
estimates could occur in the future.
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We base our estimates on historical experienceandyrious other assumptions that we believe teeasonable under the circumstan
the results of which form the basis for making judmts about the carrying values of assets anditiasi If actual results or events differ
materially from those contemplated by us in makirese estimates, our reported financial conditiwhr@sults of operations for future periods
could be materially affected. See “Risk Factors”dertain matters that may affect these estimatesiofuture financial condition or results of
operations. An accounting policy is deemed to litecal if it requires an accounting estimate torbade based on assumptions about matters
that are uncertain at the time the estimate is mad#ferent estimates reasonably could have hesad, or if the changes in estimate that are
reasonably likely to occur could materially imp#wet financial statements.

Our significant accounting policies are descrilietliote 2 to the Consolidated Financial Statemerdisided in this Annual Report on
Form 10-K, and we believe that the accounting pedicliscussed below involve the greatest degreeraplexity and exercise of judgment by
our management. The methods, estimates and judgriettwe use in applying our accounting policiageha significant impact on our results
of operations and, accordingly, we believe thegiedi described below are the most critical for usi@eding and evaluating our financial
condition and results of operations.

Revenue Recoghnitio

We generate revenues principally from subscriptiitieer directly with advertisers or with adventigiagencies to our platform for the
management of search, display and social advegti€iar subscription agreements are generally oaegrelonger in length. The subscription
fee under most contracts is variable based onahe\of the advertising spend that our advertisesage through our platform and is gene
invoiced on a monthly basis. Contracts with diredtertisers and certain contracts with advertisiggncies also include a minimum monthly
fee that is payable over the duration of the cati@ur customers do not have the right to take@ssion of the software supporting the
application service at any time, nor do the arramg@s contain general rights of return. We commeacenue recognition for both direct
advertisers and advertising agencies when allefahowing conditions are met:

» persuasive evidence of an arrangement e
» our platform is made available to the custon
+ the feeis fixed or determinable, a

» collection is reasonably assur

We recognize the total minimum fee for both dirgdvertisers and advertising agencies, where apbdicaver the duration of the
contract, commencing on the date that our platfisrmade available to the customer, provided reveneeognized do not exceed amounts the
are invoiced and due. The variable fee, which s&elaon a percentage of the value of the advertsgegd managed through our platform, is
recognized once the amount is fixed or determinatiéch is generally on a monthly basis concurkeitlh the issuance of the customer
invoice. Signed contracts are used as evidence afrangement. We assess collectability basedmmer of factors such as past collection
history with the customer and creditworthinesshef tustomer. Certain agreements with advertisiegeigs also contain sequential liability
provisions, which provide that the agency has riation to pay us until the agency receives paynfrem its customers. In these
circumstances, we evaluate the credit worthineskeofigency’s customers, in addition to the agdiseyf, to conclude whether or not
collectability is reasonably assured. If we detemrgollectability is not reasonably assured, weddfe revenue recognition until collectability
becomes reasonably assured.

In October 2009, the Financial Accounting Stand&dard (“FASB”) ratified authoritative accountingigance regarding revenue
recognition for arrangements with multiple delivales effective for fiscal periods beginning on tiemJune 15, 2010. We adopted the new
guidance on a prospective basis for fiscal 2011.
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Professional services and training, when sold withplatform subscription services, are accountedéparately when those services have
standalone value. In determining whether professdiservices and training services can be accouoteskparately from subscription services,
we consider the following factors: availability thie services from other vendors; the nature os#eices; the dependence of the subscription
services on the customer’s decision to buy thegsibnal services; and whether we sell the sulignripervices without professional services.
If the deliverables have stardbne value, we account for each deliverable séglgrand revenues are recognized for the respedtiieerable:
as they are delivered. If one or more of the dedibies do not have stand-alone value, the delilesdbat do not have stand-alone value are
combined with the final deliverables within theaargement and treated as a single unit of accourRiegenues for arrangements treated as a
single unit of accounting are recognized over tiiegal of the contract commencing upon deliveryhef final deliverable. As of December 31,
2014, we did not have stand-alone value for théegmional services and training services. Thisisabse we include professional services an
training services with our subscription serviced #rose services are not available from other vendo

Stock-Based Compensation

We measure and recognize expense for stock-basgpketsation based on the grant date fair valueeoatbard and generally recognize
the expense, net of estimated forfeitures, onaagttt-line basis over the requisite service period.

Prior to our IPO, we estimated the fair value af cemmon stock for purposes of determining thevalue of our option awards.
Subsequent to the IPO, we use the closing stock pr the date of grant. Determining the fair vaifistock-based awards at the grant date
requires judgment. We use the Black-Scholes ogtitring model to determine the fair value of owcét option awards. The determination of
the grant date fair value of our stock option awarsing an option pricing model is affected bydkgmated fair value per share of the com
stock underlying those options as well as assumgtiegarding a number of other complex and subjeefiriables. These variables include
expected stock price volatility over the expecttint of the options, stock option exercise and déatam behaviors, risk-free interest rates anc
expected dividends, which are estimated as follows:

» Expected Volatility. As our common stock has been publicly tradedtlesss two years, there is a lack of Company-specifi
historical and implied volatility data. Accordinglywe have estimated the expected stock price Vitfeftir our common stock by
taking the average historic price volatility fodumstry peers based on daily price observations ayariod equivalent to the
expected term of the stock option grants. Induségrs consist of public companies in the technologystry, primarily in the
subscription software business. We intend to caoetitio consistently apply this process using theesansimilar public companies
until a sufficient amount of historical informatioagarding the volatility of our own common stotlage price becomes available,
or unless circumstances change such that the figelhtiompanies are no longer similar to us, in \Wtdase, more suitable
companies whose share prices are publicly availabldd be utilized in the calculatio

» Risk-Free Interest Rate The risk-free interest rate assumption usedsgdan observed market interest rates appropdatad
expected term of employee optio

» Expected Tern. We estimated the expected term for a “plain Vahdption using the simplified method allowed undarrent
guidance, which uses the midpoint between the gradsting period and the contractual terminatioie dince we do not have
sufficient historical exercise data to provide as@nable basis upon which to estimate the expéeted

« Dividend Yield. We have never declared or paid any cash dividandsio not presently plan to pay cash dividendksén
foreseeable future. Consequently, we used an eegbelitidend yield of zerc
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We used the following assumptions in our applicattbthe Black-Scholes option pricing model for fiexiods presented in the table
below:

Years Ended
December 31,

2014 2013 2012
Dividend yield 0% 0% 0%
Expected volatility 51% 55% 57%
Risk-free interest rat 1.8<% 1.27% 0.95%
Expected term (in year 6.25 6.2F 6.2F

In addition, stock-based compensation guidanceiresjiorfeitures to be estimated at the time ohgemnd revised, if necessary, in
subsequent periods if actual forfeitures diffenfrthose estimates. We apply an estimated forferateebased on our historical forfeiture
experience.

Future expense amounts for any particular periaddcoe affected by changes in our assumptions angéss in market conditions.

Stock-based compensation expense included in tigotidated financial statement line items is ako¥as:

Years Ended December 31

2014 2013 2012
(in thousands)

Cost of revenue $ 76t $ 887 $ 43¢

Sales and marketir 1,89¢ 1,30« 1,00t

Research and developmt 3,78¢ 1,34¢ 831

General and administrati 2,791 1,681 2,67:

$9,24: $5,21¢ $4,94¢

Costs for equity instruments issued in exchangéhf@receipt of goods or services from non-empley@e measured at the fair market
value of the consideration received or the faiueadf the equity instruments issued, whicheverasameliably measurable. The value of equity
instruments issued for consideration other thanleyae services is determined on the earlier offite on which there first exists a firm
commitment for performance by the provider of goodservices or on the date performance is complisiag the Black-Scholes option
pricing model.

Prior to our IPO, we were required to estimatefétirevalue of the common stock underlying our sHassed awards when performing the
fair value calculations with the Black-Scholes optpricing model. The fair value of the common ktanderlying our share-based awards wa
determined by our board of directors, with inpainfirmanagement and contemporaneous third-party ti@hsa Our board of directors
determined the fair value of our common stock andate of grant based on a number of factors inudud

» our performance, growth rate and financial conditi the approximate time of the option gr:

» the value of companies that we consider peers basadhumber of factors including, but not limited similarity to us with respe
to industry, business model, stage of growth, famrrisk or other factors

» changes in our business and our prospects #iedast time the board approved option grantsraade a determination of fair
value;

e amounts recently paid by investors for our conbétpreferred stock in ar s-length transaction:

» therights, preferences and privileges of prefestedk relative to those of our common stc
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» future financial projections; ar

» valuation analyse:

In valuing our common stock, our board of directdesermined the equity value of our business géigarsing the income approach and
market comparable approach valuation methods. Vipplicable, due to a recent preferred stock oftgrine prior sale of company stock
method was also utilized. The income approach esigwvalue based on the expectation of future fbawsis that a company will generate, such
as cash earnings, cost savings, tax deductiontharmtoceeds from a disposition. These future flasfs are discounted to their present value:
using a discount rate derived from an analysisiefdost of capital of comparable publicly tradethpanies in our industry or similar lines of
business as of each valuation date and is adjtstedlect the risks inherent in our cash flowsatidition, we also considered an appropriate
discount adjustment to recognize the lack of matbiéty due to being a closely held entity.

The market comparable approach estimates valuel lmsse comparison of the subject company to confmgaublic companies in a
similar line of business. From the comparable cargms a representative market value multiple ismheined and then applied to the subject
company’s operating results to estimate the vatubeosubject company. In our valuations, the rplétof the comparable companies was
determined using a ratio of the market value oésted capital less cash to each of the last twatweth revenues and the forecasted future
twelve month revenues. The estimated value wasdisesounted by a non-marketability factor due & fdct that stockholders of private
companies do not have access to trading marketksim those enjoyed by stockholders of public pamies which impacts liquidity. To
determine our peer group of companies, we congidaublic enterprise cloud-based application proddend selected those that are similar to
us in size, stage of life cycle and financial leags.

The prior sales of company stock method estimaa@gevby considering any prior arm’s length salethefsubject company’s equity.
When considering prior sales of the company’s gqtlie valuation considers the size of the equitg,she relationship of the parties involved
in the transaction, the timing of the equity saled the financial condition of the company at fheetof the sale.

Income Taxes

As a result of our current net operating loss parsiin the United States, income tax expense ctspigmarily of corporate income taxes
resulting from profits generated in foreign juristibns by wholly-owned subsidiaries, along withtstamcome taxes payable in the United
States. As we have incurred operating losses ipeaibds to date and recorded a full valuatiornvedlioce against our deferred tax assets (exce
for deferred tax assets associated with our subsidh the United Kingdom), we have not historigakcorded a provision for federal income
taxes. Realization of any of our deferred tax asdepends upon future earnings, the timing and atafuvhich are uncertain. We consider all
available evidence, both positive and negativasgessing the extent to which a valuation allowahoald be applied against our deferred tax
assets.

Utilization of our net operating losses may be sabjo substantial annual limitation due to the ewship change limitations provided by
the Code and similar state provisions. An analsis conducted through December 31, 2014, to datermhether an ownership change had
occurred since inception. The analysis indicated blecause an ownership change occurred in aywéor $0.2 million of each of our federal
and state net operating losses were significamtlifdd pursuant to IRC Section 382. In the eventhaee subsequent changes in ownership or
profitability is delayed, net operating losses agskbarch and development credit carryovers coufdrtiger limited and may expire unutilized.

Allowance for Doubtful Accounts

We assess collectability based on a number of faditecluding credit worthiness of the customemnglavith past transaction history; in
addition, we perform periodic evaluations of oustaumers’ financial condition.
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Certain contracts with advertising agencies corgatjuential liability provisions, where the agedogs not have an obligation to pay until
payment is received from the agency’s customerthdse circumstances, we evaluate the credit wa$isi of the agency’s customers, in
addition to the agency itself. Credit losses histdly have not been material, which is directliyribtitable to our subscription-based services
model, enabling us to immediately discontinue thalability of the services in question in the evefinon-payment. Through December 31,
2014, we have not experienced any significant tledses.

Business Combination

In accordance with authoritative business comhamaticcounting guidance, we allocate the fair valugurchase consideration to the
tangible assets acquired, liabilities assumed ataahgible assets acquired based on their estinf@itecalues. The excess of the fair value of
purchase consideration over the fair values ofdlidantifiable assets acquired and liabilities as=iis recorded as goodwill. While we use
best estimates and assumptions to accurately aahkegfs acquired and liabilities assumed at theisitiqn date as well as contingent
consideration, where applicable, our estimatesndwerently uncertain and subject to refinementaAssult, during the measurement period,
which may be up to one year from the acquisitiote dae may record adjustments to the assets acqaire liabilities assumed with the
corresponding offset to goodwill. Upon the conabusof the measurement period or final determinatibtne values of assets acquired or
liabilities assumed, whichever comes first, anyssgjpent adjustments are recorded to our consdlidéitements of comprehensive loss.

Accounting for business combinations requires canagement to make significant estimates and asgumspespecially at the
acquisition date, particularly our estimates faanmgible assets, contractual obligations assunestiucturing liabilities, pre-acquisition
contingencies and contingent consideration, whppdiaable. Although we believe the assumptions estimates we have made in the past
have been reasonable and appropriate, they ard lvapart on historical experience and informatdmained from the management of the
acquired company and are inherently uncertain.

Examples of critical estimates in valuing certdinhe intangible assets we have acquired includetminot limited to:

» future expected cash flows from customer relatigpeshnd developed technolog

» the acquired company’s brand and competitiv@tipm, as well as assumptions about the periddraf the acquired brand will
continue to be used in the combined com|'s product portfolio; an

» discount rates
Unanticipated events and circumstances may ocetiniay affect the accuracy or validity of such agstions, estimates or actual rest

For a given acquisition, we may identify certaie4aicquisition contingencies as of the acquisitiatednd may extend our review and
evaluation of these pre-acquisition contingendiesughout the measurement period in order to olstafificient information to assess whether
we include these contingencies as a part of thevédile estimates of assets acquired and liaksildEsumed and, if so, to determine their
estimated amounts.

If we cannot reasonably determine the fair valua pfe-acquisition contingency (non-income taxteglaby the end of the measurement
period, which is generally the case given the matifirsuch matters, we will recognize an assetliabdity for such pre-acquisition contingency
if: (i) it is probable that an asset existed oiadility had been incurred at the acquisition datd (ii) the amount of the asset or liability can b
reasonably estimated. Subsequent to the measurgerod, changes in our estimates of such conticigewill affect earnings and could have
a material effect on our results of operations famahcial position.

In addition, uncertain tax positions and tax relateluation allowances assumed in connection wiihsiness combination are initially
estimated as of the acquisition date. We reevalhatse items quarterly based
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upon facts and circumstances that existed as afdgeisition date with any adjustments to our prelary estimates being recorded to gooc
if identified within the measurement period. Suhssg to the measurement period or our final detgation of the tax allowance’s or
contingency’s estimated value, whichever comes fitsanges to these uncertain tax positions andetated valuation allowances will affect
our provision for income taxes in our consolidateatements of comprehensive loss and could haveterial impact on our results of
operations and financial position.

Goodwill, Intangible Assets and Other Long-Lived g&ts — Impairment Assessments

We review goodwill for impairment annually and wieear events or changes in circumstances indicatmaitying value may not be
recoverable in accordance with authoritative actiogrguidance. For the purposes of impairmentrigstive have determined that we have on
reporting unit. We perform the two-step impairmesst, whereby we compare the fair value of eacbhrtag unit to its carrying value. If the
fair value of the reporting unit exceeds the caigyalue of the net assets assigned to that wogwill is not considered impaired and we are
not required to perform further testing. If thergarg value of the net assets assigned to the tiegaunit exceeds the fair value of the reporting
unit, then we must perform the second step ofrifgmirment test in order to determine the impliadvalue of the reporting unit’s goodwill. If
the carrying value of a reporting unit’'s goodwiticeeds its implied fair value, then we would recandmpairment loss equal to the difference
No impairment has been noted to di

We periodically review the carrying amounts of ndéle assets and other lofiged assets for impairment whenever events or gbsir
circumstances indicate that the carrying valuédhesé assets may not be recoverable. We measuextherability of these assets by
comparing the carrying amount of such assets @atagoup) to the future undiscounted cash flonewgect the assets (or asset group) to
generate. If we consider any of these assets impared, the impairment to be recognized equasathount by which the carrying value of
the assets exceeds its fair value. We make judgnadrmut the recoverability of purchased intangitsigets whenever events or changes in
circumstances indicate that an impairment may exist

Each period we evaluate the estimated remaininfylusees of intangible assets and other Idivgd assets to assess whether a revisii
the remaining periods of amortization is requirksisumptions and estimates about remaining usefs lof our intangible and other long-lived
assets are subjective. They can be affected byietwaf factors, including external factors sushirdustry and economic trends and internal
factors such as changes in our business stratétiyoulyh we believe the historical assumptions astoinates we have made are reasonable at
appropriate, different assumptions and estimataklgoaterially impact our reported financial resultVe did not recognize any intangible a
impairment charges to date.

Recent Accounting Pronouncemen

See “Note 2 — Summary of Significant Accountingi€lek” to the consolidated financial statementsuded in this Annual Report on
Form 10-K, regarding the impact of certain recammioainting pronouncements on our consolidated filmhstatements.

ITEM 7A.  Quantitative and Qualitative Disclosures About Market Risk.

We have operations both within the United Statekiaternationally and we are exposed to markesriskhe ordinary course of our
business. These risks primarily include interet, rforeign exchange and inflation risks, as weltiaks relating to changes in the general
economic conditions in the countries where we cahbdusiness. To reduce certain of these risks, weitor the financial condition of our lar
customers and limit credit exposure by setting ittedits as we deem appropriate. In addition, mwestment strategy has been to invest in
financial instruments that are highly liquid andd#y convertible into cash, with maturity dateshin three months from the date of purchase.
To date, we have not used derivative instrumentsitigate the impact of our market risk exposuk¥s. have also not used, nor do we inter
use, derivatives for trading or speculative purgose
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Interest Rate Risl

We are exposed to market risk related to changiegdrest rates. Our investments are considerddegsivalents and primarily consist
money market funds. As of December 31, 2014, weclaatl and cash equivalents of $68.3 million. Threygag amount of our cash and cash
equivalents reasonably approximates fair value,tduke short maturities of these investments. fiveary objectives of our investment
activities are the preservation of capital, thdilfaient of liquidity needs and the fiduciary cookiof cash and investments. We do not enter int
investments for trading or speculative purposes.ifuestments are exposed to market risk due tocaufation in interest rates, which may
affect our interest income and the fair market gatiour investments. Due to the short-term natfiur investment portfolio, we believe only
dramatic fluctuations in interest rates would haveaterial effect on our investments. As such weataexpect our operating results or cash
flows to be materially affected by a sudden changaearket interest rates.

As of December 31, 2014 we had borrowings outstaniti the aggregate of $3.2 million. Our outstagdong-term borrowings consist
of fixed and variable interest rate financial instients. The interest rates of our borrowings rdraya 3.0% to 6.0%. A hypothetical 10%
increase or decrease in interest rates relatiegit@urrent interest rates would not have a mdtnpact on the fair values of all of our
outstanding borrowings. Changes in interest rasddy however, affect operating results and cashd| because of the variable rate nature o
our borrowings. A hypothetical 10% increase or dase in interest rates relative to interest ratesf ®ecember 31, 2014 would result in an
insignificant impact to interest expense for 2015.

Foreign Currency Exchange Risk

We have foreign currency risks related to our rexesnand operating expenses denominated in curseoitier than the U.S. dollar,
primarily the euro, British pound sterling, Canaddaollar, Singapore dollar, Japanese yen, Chinean,yand Australian dollar. Revenues
outside of the United States as a percentage siotidated revenues were 34%, 32% and 27% during,Z113 and 2012, respectively.
Changes in exchange rates may negatively affeatemenues and other operating results as exprasse®. dollars.

Aggregate foreign currency losses included in aeit@ng net loss were $0.5 million, $0.3 million add.1 million during 2014, 2013 ai
2012, respectively. Transaction gains and lossaluded in other expenses, net.

As our international operations grow, our risksoassted with fluctuation in currency rates will loece greater, and we will continue to
reassess our approach to managing this risk. lti@aldcurrency fluctuations or a weakening U.Slafacan increase the costs of our
international expansion, while a strengthening ddar can negatively impact our internationaleeves. To date, we have not entered into
any foreign currency hedging contracts, since exghaate fluctuations have not had a material impa®our operating results and cash flows.
Based on our current international structure, waaloplan on engaging in hedging activities iniear future.

Inflation Risk

We do not believe that inflation has had a matefi@ct on our business, financial condition owitsof operations. Nonetheless, if our
costs were to become subject to significant irdladry pressures, we may not be able to fully offseh higher costs through price increases.
Our inability or failure to do so could harm oursiness, financial condition and results of operatio

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information in response to this item is incldde our consolidated financial statements, togettith the report thereon of
PricewaterhouseCoopers LLP, beginning on page RtissAnnual Report on Form 10-K, and in Item #Hanthe heading Management's
Discussion and Analysis of Financial Condition &weksults of Operations.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedur

Regulations under the Securities Exchange Act 8418Exchange Act”) require public companies, imhg us, to maintain “disclosure
controls and procedures,” which are defined in Ri8a-15(e) and Rule 15d-15(e) to mean a compayigas and other procedures that are
designed to ensure that information required tdibelosed in the reports that it files or submitsler the Exchange Act is recorded, processec
summarized and reported, within the time perio@ggied in the SEC's rules and forms. Disclosuratoas and procedures include, without
limitation, controls and procedures designed taisnthat information required to be disclosed in myorts filed under the Exchange Act is
accumulated and communicated to management, imgjualir principal executive officer and principaldncial officer, as appropriate to allow
timely decisions regarding required or necessagldsures.

In designing and evaluating our disclosure contaoid procedures, management recognizes that diselosntrols and procedures, no
matter how well conceived and operated, can providg reasonable, not absolute, assurance thatjeetives of the disclosure controls and
procedures are met. Additionally, in designing lbisare controls and procedures, our managemenss&tly was required to apply its
judgment in evaluating the c-benefit relationship of possible disclosure coistemd procedures. Our principal executive offeved principal
financial officer have concluded, based on theuat#dn of the effectiveness of the disclosure aatand procedures by our management as
December 31, 2014, that our disclosure controlsprodedures were effective at the reasonable asseitavel for this purpose.

Managemen's Annual Report on Internal Control over FinanciaReporting

Management is responsible for establishing and taiaimg adequate internal control over financigaring, as such term is defined in
Exchange Act Rules 13a-15(f) and 15(d)-15(f). TleenPany’s internal control over financial reportingludes those policies and procedures
that (i) pertain to the maintenance of records, tinateasonable detail, accurately and fairly ietftbe transactions and dispositions of the asse
of the Company; (ii) provide reasonable assurahaettansactions are recorded as necessary totg@aparation of the financial statements ir
accordance with generally accepted accounting iptes; and that receipts and expenditures of thag2my are being made only in accorde
with authorizations of management and directorthefCompany; and (iii) provide reasonable assuraegarding prevention or timely
detection of unauthorized acquisition, use, or akgipon of the Company’s assets that could havaeerial effect on the financial statements.

Internal control over financial reporting is desgino provide reasonable assurance regarding liabiligy of financial reporting and the
preparation of financial statements prepared féeraal purposes in accordance with generally aece@tcounting principles. Because of its
inherent limitations, internal control over finaatreporting may not prevent or detect misstatemekiso, projections of any evaluation of
effectiveness to future periods are subject taiglethat controls may become inadequate becauskariges in conditions, or that the degre
compliance with the policies or procedures may ritatate.

Our management, with the participation of our ppatexecutive officer and principal financial afir, conducted an evaluation of the
effectiveness of our internal control over finahcéporting based on the frameworklimernal Control — Integrated Framework (201i8sued
by the Committee of Sponsoring Organizations offtteadway Commission. Based on our evaluation utiseframework innternal Control
— Integrated Frameworkmanagement concluded that our internal contret émancial reporting was effective as of Decentkiker2014.
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Changes in Internal Control over Financial Reportm

There was no change in our internal control oveairicial reporting (as defined in Rules 13a-15(f) a8d-15(f) under the Exchange Act)
that occurred during the quarterly period endeddbdser 31, 2014, that has materially affected, oeasonably likely to materially affect, our
internal control over financial reporting.

ITEM 9B. OTHER INFORMATION
None.

PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

The information required by this item concerning diectors, executive officers, Section 16 commtand corporate governance
matters will be set forth under the headings “Divex and Executive Officers” and “Section 16(a) 8fial Ownership Compliance” in the
Proxy Statement and is incorporated into this reppireference.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item regarding@xé/e compensation will be set forth under thediregs “Executive Compensation” in
the Proxy Statement and is incorporated into #irt by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this item regardinguwég ownership of certain beneficial owners anchagement and related stockholder
matters will be set forth under the headings “Ség@wnership of Certain Beneficial Owners and Mgeaent” in the Proxy Statement and is
incorporated into this report by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item regardingatetl party transactions and director independeiiteevset forth under the headings
“Board of Directors and Committees of the BoardRetated Party Transactions” in the Proxy Stateraadtis incorporated into this report by
reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item regardingipipal accounting fees and services will be sehfander the headings “Ratification of
Appointment of Independent Registered Public ActimgnFirm” in the Proxy Statement and is incorpedainto this report by reference.

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(@)

(1) Financial Statements

The list of consolidated financial statements asttedules set forth in the accompanying Index tatbesolidated Financial Statement
page F-1 of this annual report is incorporated indrg reference. Such consolidated financial stat@smand schedules are filed as part of this
annual report.
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(2) Financial Statement Schedules

The schedule required by this item is included ateé\2 to the Consolidated Financial Statementsothiér financial statement schedules
are not required or are inapplicable and therdfiarnee been omitted.

(b)

(3) Exhibits

The exhibits listed on the accompanying Index thikiks in Item 15(b) below are filed or incorporatey reference as part of this Annual
Report on Form 10-K. See Exhibit Index immediateljowing the Signature Pages.
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Report of Independent Registered Public Accountingrirm

To the Board of Directors and Stockholders of
Marin Software Incorporated

In our opinion, the accompanying consolidated badasheets and the related consolidated statenfecsnprehensive loss, convertible
preferred stock and stockholders’ (deficit) equitd cash flows present fairly, in all material g, the financial position of Marin Software
Incorporated at December 31, 2014 and 2013, ancethidts of their operations and their cash flomrssfach of the three years in the period
ended December 31, 2014 in conformity with accawngrinciples generally accepted in the Unitede&tatf America. These financial
statements are the responsibility of the Compamgsagement. Our responsibility is to express aniopion these financial statements based
on our audits. We conducted our audits of thederstants in accordance with the standards of th&dPQbmpany Accounting Oversight Bo:
(United States). Those standards require that e g@hd perform the audit to obtain reasonable assarabout whether the financial staterr
are free of material misstatement. An audit inclueeamining, on a test basis, evidence suppotti@gmounts and disclosures in the financial
statements, assessing the accounting principlesars significant estimates made by managementeaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

/sl PricewaterhouseCoopers LLP
San Jose, California

February 20, 2015
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Marin Software Incorporated
Consolidated Balance Sheets
(dollars and share numbers in thousands, excepspare data)

December 31

2014 2013
Assets
Current assetl
Cash and cash equivalel $ 68,25: $104,40°
Accounts receivable, n 18,72¢ 14,92:
Prepaid expenses and other current a: 4,751 2,69¢
Total current asse 91,73( 122,02:
Property and equipment, r 16,27 14,417
Goodwill 11,527
Intangible assets, n 7,39¢ —
Other noncurrent asse 1,287 937
Total asset $ 128,21 $ 137,37
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payabl $ 3,73 $ 1,01¢
Accrued expenses and other current liabili 12,05: 10,95(
Deferred revenue 2,052 2,56¢
Current portion of lon-term debt 2,58 3,25:
Total current liabilities 20,42¢ 17,78
Long-term debt, less current portir 621 2,96:
Other lon¢-term liabilities 1,05( 1,28¢
Total liabilities 22,10( 22,03
Commitments and contingencies (Note
Stockholder equity
Common stock, $0.001 par valu&60,000 and 36,000 shares authorized, 35,846 ga833hares issue
35,181, and 32,953 outstanding at December 31, a0d4December 31, 2013, respectiv 35 33
Additional paic¢in capital 253,22: 228,51.
Accumulated defici (146,399 (113,20)
Accumulated other comprehensive |i (747) —
Total stockholder equity 106,11 115,34«
Total liabilities and stockholde’ equity $ 128,21 $ 137,37

The accompanying notes are an integral part oetheasolidated financial statements.
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Marin Software Incorporated
Consolidated Statements of Comprehensive Loss

(dollars and share numbers in thousands, excepspare data)

Revenues, net
Cost of revenue
Gross profit
Operating expense:
Sales and marketir
Research and developmt
General and administrati
Total operating expens
Loss from operation
Interest expense, n
Other expenses, n
Loss before benefit from (provision for) incomeda
Benefit from (provision for) income tax
Net loss
Foreign currency translation adjustme
Comprehensive los

Net loss per share available to common stockholtsic and dilute

Weightedaverage shares used to compute net loss per shalaEbée to common stockholders, be
and dilutec

Stoclk-based compensation is allocated as follows (Noje
Cost of revenue
Sales and marketir
Research and developm
General and administratiy
Amortization of intangible assets is allocated@kivs (Note 5):
Cost of revenue
Sales and marketir
Research and developm
General and administratiy

The accompanying notes are an integral part ottheasolidated financial statements.
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Years Ended December 31

2014 2013 2012
$9935  $77,31F  $59,55¢
35,614 31,10¢ 24,76¢
63,74( 46,20¢ 34,79
47,71¢ 42,79¢ 32,63
28,75: 20,71¢ 14,01
21,25’ 17,02 13,43
97,72 80,54: 60,07¢
(33,98) (34,33 (25,28
(177) (452) (520)
(466) (572) (456)
(34,62) (35360 (26,26
1,45¢ (492) (221)
(33,17)  (3585) (26,48
(747) — —
$(33,919  $(35,85)  $(26,48)
$ (097 $ (139 $ (6.00
34,21( 26,31 4,417
$ 765 $ 887 $ 43¢
1,89t 1,304 1,00¢
3,78¢ 1,34¢ 831
2,791 1,681 2,67¢
$ 39¢ $ — $ —
261 — —
397 — —
74 — —
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Marin Software Incorporated

Consolidated Statements of Convertible Preferred $tk and Stockholders’ (Deficit) Equity
(dollars and share numbers in thousands, excepspare data)

Balances at December 31, 20!

Issuance of Series F preferred stock for castpfr
issuance costs of $1!

Issuance of Series F-1 preferred stock for cagipfne
issuance costs of $¢

Issuance of common stock from exercise of vesterk:
options and vesting of options subject to repurel

Issuance of common stock from stock purct
agreement

Redemption of common sto

Stocl-based compensation expel

Compensation expense from issuance of war

Issuance of warrants in connection with debt agese

Stocl-based compensation tax bene

Net loss

Balances at December 31, 20!

Issuance of common stock in connection with initial
public offering, net of issuance costs of $11,

Conversion of convertible preferred stock into coont
stock

Conversion of warrant to purchase convertible prett
stock into warrant to purchase common st

Issuance of common stock from exercise of vestatkst
options and vesting of options subject to repure!

Issuance of common stock from cashless exerci
warrants

Issuance of common stock under employee <
purchase pla

Stocl-based compensation expel

Repurchase of unvested she

Stocl-based compensation tax bene

Net loss

Balances at December 31, 20!

Issuance of common stock from exercise of vesterk:
options and vesting of options and shares sulject t
repurchas:

Issuance of common stock under employee stock
purchase pla

Issuance of unrestricted common stock in conne:
with acquisition of NowSpots Ini

Transaction costs incurred in connection with
acquisition of NowSpots Int

Stocl-based compensation expel

Repurchase of unvested she

Stocl-based compensation tax bene

Net loss

Foreign currency translation adjustments and otiet

Balances at December 31, 20!

The accompanying

c tibl Accumulated Total

b ]E’”VGS'Ste ‘ c stock  Additional Stockholders
referre oc ommon >toc Accumulatec Other

Paid-In Compre- (Deficit)

Shares Amount Shares  Amount Capital Deficit hensive Los: Equity
14,47C $ 51,51« 4,43¢ $ 5 $ 245 $ (50,867 $ — $ (48,409
2,80t 34,29« — — — — — —
1,47¢ 19,902 — — — — — —
— — 50C — 75¢ — — 75¢
— — 84 — 50C — — 50(
— — (365) — (4,48¢) — — (4,48¢)
— — — — 4,94¢ — — 4,94¢
— — — — 60 — — 60
— — — — AR — — 213
— — — — 19z — — 192
— — — — — (26,48:) — (26,487
18,75: 105,71( 4,65¢ 5 4,63¢ (77,349 — (72,70¢)
— — 8,62¢ 8 109,29¢ — — 109,30°
(18,759 (105,710 18,75: 19 105,69: — — 105,71(
— — — — 74t — — 74t
— — 72t 1 1,64¢ — — 1,64¢
— — 68 — — — — —
— — 14€ — 1,231 — — 1,231
— — — — 5,21¢ — — 5,21¢
— — (22 — (77) — — 77)
— — — — 11¢ — — 11¢
— — — — — (35,85 — (35,85
— — 32,95¢ 33 228,51. (113,207 — 115,34
— — 93¢ — 2,841 — — 2,841
— — 17¢ — 1,40z — — 1,402
— — 1,11¢ 2 11,19: — — 11,19¢
— — — = (52) — — (52)
— — — — 9,24 — — 9,24
= = () = (20) = = (20)
— — — — 12¢€ — — 12¢
— — — — — (33,179 — (33,179
— — — — (23 (20 (747 (790
= $ — 35,18. $ 35 $ 25322 $ (146,39) $ (747 $ 106,11

notes are an

F-5
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Marin Software Incorporated
Consolidated Statements of Cash Flows
(dollars in thousands)

Operating activities
Net loss
Adjustments to reconcile net loss to net cash usegerating activitie
Depreciatior
Amortization of internally developed softwe
Amortization of intangible asse
Loss (gain) on disposal of property and equipn
Noncash interest expense related to warrants iseusghnection with dek
Noncash expense related to warrants issued in ctionevith service agreeme
Change in the valuation of outstanding preferredistvarrants
Stocl-based compensation related to equity awards airitted stock
Stock-based compensation related to preferred stockding!
Provision for bad det
Deferred income tax benef
Excess tax benefits from st-based award activitie
Changes in operating assets and liabilities, neffett of acquisitior
Accounts receivabl
Prepaid expenses and other current a:
Other asset
Accounts payabl
Deferred revenue
Accrued expenses and other current liabili
Net cash used in operating activit
Investing activities
Purchases of property and equipm
Capitalization of internally developed softwi
Acquisition of business, net of cash acqui
Net cash used in investing activiti
Financing activities
Proceeds from issuance of common stock in initiddlip offering, net of issuance co:
Proceeds from issuance of note payable, net chmemicost
Repayment of note payat
Redemption of common sto
Repurchase of unvested she
Proceeds from issuance of convertible, preferrecksiet of issuance cos
Proceeds from common stock purchase agreer
Proceeds from exercise of common stock opt
Proceeds from employee stock purchase
Excess tax benefits from stc-based award activitie
Net cash provided by financing activiti
Net (decrease) increase in cash and cash equis
Cash and cash equivalent
Beginning of yea
End of yeal
Supplemental disclosures of other cash flow inforntan
Cash paid for intere:
Cash paid for income tax
Supplemental disclosure of noncash investing andhfancing activities
Conversion of convertible preferred stock to comrstmtk
Acquisition of equipment through capital le:
Conversion of warrant to purchase convertible prefestock to common stock warr:
Purchases of property and equipment recorded imuats payable and accrued exper
Issuance of common stock under employee stock paecplar
Issuance of common stock in connection with busiresjuisitior
Accrued but unpaid debt issuance ct
Unpaid deferred initial public offering cos
Other receivables for stock option exerci

Years Ended December 31

2014 2013 2012
$(33,17) $(3585)  $(26,48)
5,66¢ 4,72z 2,64¢
1,90¢ 1,15¢ 522
1,131 — —
1€ 10 @

124 251 15¢

— — 60

— 23¢ 362
9,24: 5,21¢ 2,35¢
— — 2,59(
821 35¢ 29€
(2,259 (91) (10€)
(126) (119 (192)
(4,56) (2,149 (3,38)
(2,009) (881) (550)
(497) (524) (55)
1,381 75 (20¢)
(540) 1,94¢ 445
(1,529 2,24( 2,45;
(24,390  (23,39) (19,099
(5,317 (5,029 (5,507
(3,146 (3,216 (1,749
(4,159 — —
(12,619 (8,239 (7,250)
— 109,41 (107)
— 1,661 8,631
(3,130) (9,660) (4,339
— — (4,489)
(20) 7 (48)

— — 54,19¢

— — 50C
2,47: 1,541 1,62¢
1,40: 1,49¢ —
12€ 11¢ 192
85C 104,50 56,16¢
(36,159 72,86" 29,82:
104,40 31,54( 1,71¢
$ 68,25.  $10440°  $ 31,54(
$ 106 $ 201 $ 45C
221 27€ 17€

$ —  $10571( $ —
— 3,167 —
— 74E —
1,36¢ 20¢ 532
1,40: 1,231 —
11,19 — —
— 38 57

— — 944
— — 49

The accompanying notes are an integral part ottheasolidated financial statements.
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Marin Software Incorporated
Notes to Consolidated Financial Statements
(dollars and share numbers in thousands, excepspare data)

1. Background

Marin Software Incorporated (the “Company”) wasadrporated in Delaware in March 2006. The Compamyiges a leading cross-
channel performance advertising cloud, offeringraegrated software-as-a-service, or SaaS, platforreearch, display, and social advertising
channels. The Company’s platform enables digitaketars to improve financial performance, realifeciencies and time savings, and make
better business decisions. The Company’s corpbeddquarters are located in San Francisco, Cabfoand the Company has additional
offices in the following locations: New York, Chiga, Austin, Portland, London, Dublin, Hamburg, Bafiokyo, Singapore, Sydney and
Shanghai.

On March 27, 2013, the Company closed its initidblie offering (*IPO”) of 7,500 shares of its commstock sold by the Company. The
public offering price of the shares sold in the R&s $14.00 per share. The total gross proceenstfre IPO to the Company were $105,000.
After deducting underwriting discounts and comnuesiand IPO expenses payable by the Company, regaje net proceeds totaled
$94,659. On April 11, 2013, the underwriters of tR® fully exercised the over-allotment option gethto them. As a result, the Company
issued an additional 1,125 shares for net procekE#i$4,648.

2. Summary of Significant Accounting Policies
Basis of Presentatiol

The accompanying consolidated financial statemieane been prepared on a going concern basis, whitiemplates the realization of
assets and the satisfaction of liabilities in tbenmal course of business.

Principles of Consolidatior

The consolidated financial statements include to®ants of the Company and its wholly-owned subsiés. All intercompany accounts
and transactions have been eliminated upon comsinlid

Accounting Estimate:

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States (“GAAP”)
requires management to make certain estimatessautngtions that affect the amounts reported irfitfaacial statements and accompanying
notes. The Company is subject to uncertainties asdhe impact of future events, economic andipalifactors and changes in the Company’
business environment; therefore, actual resultiladiffer from these estimates. Accordingly, the@nting estimates used in the preparation
of the Company’s financial statements will chang@ew events occur, as more experience is acqaiseallditional information is obtained
and as the Company’s operating environment chai@jemges in estimates are made when circumstarareanz Such changes in estimates
and refinements in estimation methodologies afdectfd in reported results of operations and ifemal, the effects of changes in estimates ar
disclosed in the notes to the consolidated findrstédements. Significant estimates and assumphgmsanagement affect the allowances for
doubtful accounts and customer credits, the cagryalue of long-lived assets (including goodwiltantangible assets), the useful lives of
long-lived assets, the provision for income taxed @elated deferred taxes, and stock-based comji@msa

Certain Significant Risks and Uncertainties

The Company operates in a rapidly changing enviemtrthat involves a number of risks, some of whitgthbeyond the Company’s
control that could have a material adverse effadhe Company’s business, operating results, arahéial condition. These risks include,
among others, the Company’s: history of losses
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Marin Software Incorporated
Notes to Consolidated Financial Statements
(dollars and share numbers in thousands, excepspare data)

and ability to achieve profitability in the futureighly competitive environment; ability to mainteand increase usage rate of the Company’s
platform; and ability to increase demand for itkions.

Concentration of Credit Risk

Financial instruments that potentially subject @@mpany to concentrations of credit risk consistagh, cash equivalents and accounts
receivable. The Company’s cash and cash equivaeatglaced with high-credit-quality financial iigtions and issuers, and at times exceed
federally insured limits. The Company limits itsncentration of risk in cash equivalents and shemtinvestments by diversifying its
investments among a variety of industries and issaed by limiting the average maturity to one yaaess. The Company has not experiel
any loss relating to cash and cash equivalentseiset accounts. The Company performs periodic cegditiations of its customers and
generally does not require collateral.

As of December 31, 2014 and 2013, no single custaemounted for greater than 10% of net accoutsivable. No single customer
accounted for greater than 10% of consolidatedme®® during the years ended December 31, 2014, &1 2012.

Cash and Cash Equivalents

The Company considers all highly liquid investmausith an original or remaining maturity from the @pany’s date of purchase of 90
days or less to be cash equivalents. Depositswigtidfinancial institutions are likely to exceedetamount of insurance on these deposits. Cas
equivalents consist of money market funds, whiehraadily convertible into cash and are stateast, evhich approximates fair market value.
Cash equivalents were $58,027 and $98,987 as afrbleer 31, 2014 and 2013, respectively.

Fair Value of Financial Instruments

The Company'’s financial instruments, including cagiivalents, accounts receivable, accounts payeigl@ccrued expenses are carriec
at cost, which approximates fair value becausé@thortterm nature of those instruments. Based on bormwates available to the Compe
for loans with similar terms and maturities, anaddamsideration of the Company'’s credit risk proftlee carrying value of borrowings (Note 7)
approximates fair value (Level 2 within the failua hierarchy).

The Company measures and reports certain finaassats at fair value on a recurring basis, inclydminvestments in money market

funds. The fair value hierarchy prioritizes theltgpinto three broad levels:

Level 1 Inputs are unadjusted quoted prices in active niarfe identical assets or liabilitie

Level 2 Inputs are quoted prices for similar assets arilili@s in active markets or inputs that are okiabte for the asset or liability, either
directly or indirectly through market corroboratjdar substantially the full term of the financiaktrument,

Level 3  Inputs are unobservable inputs based on the Cor's assumption:

A financial instrument’s level within the fair vadthierarchy is based on the lowest level of inpat ts significant to the fair value
measurement.

Allowance for Doubtful Accounts and Revenue Cred

The allowance for doubtful accounts reflects thenfany’s best estimate of probable losses inhenethiei Company’s receivables
portfolio determined on the basis of historical esipnce, specific allowances for known
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Marin Software Incorporated
Notes to Consolidated Financial Statements
(dollars and share numbers in thousands, excepspare data)

troubled accounts and other currently available@&vce. The Company has not experienced signifaraxlit losses from its accounts
receivable. The Company performs a regular revitits@ustomers’ payment histories and associateditcrisks and it does not require
collateral from its customers. Certain contractaidvertising agencies contain sequential ligbpitovisions, whereby the agency does not
have an obligation to pay the Company until paynentceived from the agency’s customers. In tltgsemstances, the Company evaluates
the credit worthiness of the agency’s customeragitition to the agency itself. The following afenges in the allowance for doubtful
accounts during 2014, 2013 and 2012, respectively.

Years Ended December 31

2014 2013 2012
Balances at beginning of period $ 417 $ 277 $ 19¢€
Additions 821 35¢ 29€
Write-offs (249 (219 (215)
Balances at end of peri $ 98¢ $ 417 $ 277

From time to time, the Company provides creditsustomers and an allowance is made based on hatoredit activity. As of
December 31, 2014 and 2013, the Company recordadaamance for potential customer credits in theoant of $508 and $389, respectively.

Property and Equipmen

Property and equipment are stated at historicdlless accumulated depreciation and amortizati@pr&ciation and amortization are
computed using the straight-line method over thienesed useful lives of the related assets.

The useful lives of the property and equipmentaaréollows:

Computer equipmet 3 to 5 year:

Office equipment, furniture and fixtur 3to 5 year:

Software 3 years

Leasehold improvemen Shorter of useful life or lease tel

Upon retirement or sale, the cost and related aatated depreciation are removed from the balaneetsdnd the resulting gain or loss is
reflected in operations. Major additions and imgments are capitalized while repairs and mainten#rat do not extend the life of the asset
are charged to operations as incurred. Depreciationamortization expense is allocated to both afstvenues and operating expenses.

Internally Developed Softwar

Costs incurred in the development phase are ciggithhnd amortized over the product’s estimate€uuge, which is three years. The
Company expenses all costs incurred that relgpéatming and post implementation phases of devedopnCapitalized costs related to
internally developed software under developmentraatted as construction in progress until the fnag feature or functionality is ready for
intended use, at which time amortization commeniées2014, 2013 and 2012, the Company capitaliZti4h, $3,216, and $1,743 of costs
related to internally developed software, respetfivAmortization of capitalized costs relatedriternally developed software was $1,905,
$1,156, and $525 for 2014, 2013 and 2012, respgtis of December 31, 2014 and 2013, unamortizetnally developed software costs
totaled $5,476 and $4,236, respectively. Amortiwatf internally developed software is reflectec¢ast of revenues. Costs associated with
minor enhancements and maintenance are expengetla®d.
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Marin Software Incorporated
Notes to Consolidated Financial Statements
(dollars and share numbers in thousands, excepspare data)

Goodwill, Intangible Assets and Impairment Assessise

Goodwill represents the excess of the purchase pria business combination over the fair valueatftangible and intangible assets
acquired. Intangible assets that are not considerbdve an indefinite useful life are amortize@iotheir useful lives, which generally range
from two to six years. Estimated remaining useftdd of purchased intangible assets are evaluatagsess whether events or changes in
circumstances warrant a revision to the remaineripgds of amortization.

In addition, we evaluate our goodwill for impairnten least annually or more frequently if eventgloanges in circumstances indicate
that these assets may be impaired. No goodwill immEant has been identified in any of the years gméed.

Impairment of Lon¢-Lived Assets

The Company evaluates long-lived assets, excluglmgiwill, for potential impairment whenever adveesents or changes in
circumstances or business climate indicate thatetep undiscounted future cash flows related tb smrgiived assets may not be sufficien
support the net book value of such assets. An immaait exists when the carrying value of a longdiasset exceeds its fair value. An
impairment loss is recognized only if the carryiredue of a long-lived asset is not recoverable ermeds its fair value. The carrying value of
a longlived asset is not recoverable if it exceeds thm efithe undiscounted cash flows expected to résutt the use and eventual disposit
of the asset. There were no such impairment lahséisg 2014, 2013 or 2012.

Operating Leases

The Company’s operating lease agreements inclumlaégions for tenant improvement allowances, centait holidays and escalations in
the base price of the rent payment. The Compargrsléénant improvement allowances and amortizebdlance as a reduction to rent expi
over the lease term. The Company records rentdyidnd rent escalations on a straigie-basis over the lease term. Deferred rentdsidec
in accrued expenses and other current liabiliieé accompanying consolidated balance sheets.

Freestanding Preferred Stock Warrants

Upon the consummation of the Company’s IPO, freeltey warrants related to the Company’s convertibbéferred stock converted into
warrants to purchase common stock. The prefermak starrants were classified as liabilities on @@npany’s December 31, 2012
consolidated balance sheet. Upon conversion, dhdity recorded for the preferred stock warrantsweclassified to additional paid-in capital.
When classified as liabilities, the preferred stagkrants were subject to reassessment at eaalickatheet date, and any change in fair value
was recognized as a component of other income (g3, net. The Company adjusted the liabilitycltanges in fair value until the preferred
stock warrants were converted into warrants tolpage common stock.
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Marin Software Incorporated
Notes to Consolidated Financial Statements
(dollars and share numbers in thousands, excepspare data)

Revenue Recoghnitio

The Company generates revenues principally fromiftions either directly with advertisers or wéttivertising agencies to its platfo
for the management of search, display and sociadréiding. The Compang’subscription agreements are generally one ydanger in lengtf
The Company'’s subscription fee under most contiigotariable based on the value of the advertisjpnd that the Company’s advertisers
manage through the Company’s platform and is gdigénzoiced on a monthly basis. Contracts withediradvertisers and certain contracts
with advertising agencies also include a minimunmnthly fee that is payable over the duration of¢betract. The Company’s customers do
not have the right to take possession of the softwapporting the application service at any tintg,do the arrangements contain general
rights of return. The Company commences revenumgretion for both direct advertisers and advergsigencies when all of the following
conditions are met:

e persuasive evidence of an arrangement e
» the Compan’s platform is made available to the custon
» the fee is fixed or determinable, ai

» collection is reasonably assur

The Company recognizes the total minimum fee fdah ldirect advertisers and advertising agenciesyevapplicable, over the duration
the contract, commencing on the date that the Cagipalatform is made available to the customeoyjated revenues recognized do not
exceed amounts that are invoiced and due. Theblariee, which is based on a percentage of theevalithe advertising spend managed
through the Company’s platform, is recognized aeeamount is fixed or determinable, which is galtgron a monthly basis concurrent with
the issuance of the customer invoice. Signed cotstia@re used as evidence of an arrangement. The&@gnassesses collectability based on a
number of factors such as past collection histaiti the customer and creditworthiness of the custofertain agreements with advertising
agencies also contain sequential liability prowisiowhich provide that the agency has no obligatiomay the Company until the agency
receives payment from its customers. In these gistances, the Company evaluates the credit wogkiokthe agencg’customers, in additic
to the agency itself, to conclude whether or ndlectability is reasonably assured. If the Compeertermines collectability is not reasonably
assured, the Company defers the revenue recognititrcollectability becomes reasonably assured.

In October 2009, the Financial Accounting Stand&dard (“FASB”) ratified authoritative accountingigance regarding revenue
recognition for arrangements with multiple delivales effective for fiscal periods beginning on fieaJune 15, 2010. The Company adopted
the new guidance on a prospective basis for fid@all. Professional services and training, when witlithe Company’s platform subscription
services, are accounted for separately when trasees have standalone value. In determining vergihofessional services and training
services can be accounted for separately from sipliso services, the Company considers the foltmpfiactors: availability of the services
from other vendors; the nature of the servicesg#mmendence of the subscription services on themes’'s decision to buy the professional
services; and whether the Company sells the Com@anipscription services without professional segsi If the deliverables have stand-alon
value, the Company accounts for each deliveralgara¢éely and revenues are recognized for the régpeateliverables as they are delivered. If
one or more of the deliverables do not have stémkavalue, the deliverables that do not have stdode value are combined with the final
deliverables within the arrangement and treateal sisgle unit of accounting. Revenues for arrangdsigeated as a single unit of accounting
are recognized over the period of the contract cenuimg upon delivery of the final deliverable. As o
December 31, 2014, the Company did not have stiomaalue for the professional services and tngini
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services. This is because the Company includeggsal services and training services with the@my’s subscription services and those
services are not available from other vendors.

Cost of Revenues

Cost of revenues primarily consists of costs reladehosting the Company’s cloud-based platforrayjoling implementation and
ongoing customer support, data communications esgsrsalaries and benefits of operations and supemonnel, software license fees, cost
associated with website development activitiegcalled overhead, amortization expense associatedapitalized internally developed
software and intangible assets and property anghegunt depreciation.

Stock-Based Compensation

Stock-based compensation is measured at granbdaggl on the fair value of the award and is exfkose straight-line basis over the
requisite service period.

Fair values of stock option awards are determinmethe date of grant using an option-pricing mo@iae Company has selected the
Black-Scholes option pricing model to estimateftiievalue of its stock option awards to employard non-employees. In applying the Black
Scholes option pricing model, the Company’s detratidon of the fair value of the stock option awardthe date of grant is affected by the
Company’s fair value of its common stock, as welhasumptions regarding a number of subjectivablas. These variables include, but are
not limited to, the Company’s expected stock pvickatility and the optionholders’ actual and pragetstock option exercise and employment
termination behaviors.

For stock option awards with time-based vesting,Glompany recognizes stock-based compensation &xpeer the requisite service
period using the straight-line method, based orrdsvaltimately expected to vest. The Company edémfuture forfeitures at the date of grant
and revises the estimates, if necessary, in subsegeriods if actual forfeitures differ from thasgtimates.

Restricted stock units (“RSUs8re measured based on the fair market values afrttierlying common stock on the dates of grantre
of common stock are issued on the vesting datesawards with time-based vesting, the Company neieceg stock-based compensation
expense over the requisite service period usingtilagght-line method, based on awards ultimatgpeeted to vest. The Company estimates
future forfeitures at the date of grant and revibesestimates, if necessary, in subsequent pefiadtual forfeitures differ from those
estimates.

Stock options issued to non-employees such as ttantsiare recorded at their fair value on the measent date. The measurement of
stock-based compensation is subject to periodigsatient as the underlying equity instruments v, fair value of options granted to
consultants is expensed when vested, and suctdvastgtanding options are recognized as liabilibieshe accompanying consolidated bal:
sheets. Non-employee stock-based compensation sxpers not material for all periods presented.

See Note 11 for further information.

Research and Developme

Research and development costs are expensed adeKxcept for certain internal software develeptrtosts, which may be
capitalized as noted above. Research and develdpmosts include salaries, stock-based compensetipanse, benefits and other operating
costs such as outside services, supplies and ttbozerhead costs.
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Advertising and Promotior

Advertising and promotional costs are expensed@gied and included in sales and marketing expiente accompanying
consolidated statements of operations. Advertiaimg) promotion expense totaled $1,475, $785, and £3014, 2013 and 2012,
respectively.

Foreign Currency

For international subsidiaries whose functionalency is not the U.S. dollar, we translate the ntanyeassets and liabilities of these
subsidiaries to U.S. dollars using rates of excbangffect at the balance sheet date. Nonmonatagts and liabilities are re-measured to U.!
dollars using historical exchange rates, and adlbeounts are re-measured using average exchaegdmrratffect during each period presented.
The effects of foreign currency translation adjwstis are included in stockholdeegjuity as a component of accumulated other compedhe
loss on the accompanying consolidated balance sheead related periodic movements are summarizedias item in the consolidated
statements of operations.

The Company records net gains and losses resf@iiingforeign exchange transactions as a comporfesther expenses, net. Aggregate
foreign currency losses included in determiningloss were $490, $332 and $88 during 2014, 2012844, respectively.

Income Taxes

The Company accounts for income taxes using thet assl liability method. Under this method, defdri@x assets and liabilities are
determined based on differences between the fiahstEtement and tax basis of assets and liabikitiel net operating loss and credit
carryforwards using enacted tax rates in effectferyear in which the differences are expectegverse. Valuation allowances are establis
when necessary to reduce deferred tax assets &otbents expected to be realized.

The Company accounts for unrecognized tax bengsiteg a more-likely-than-not threshold for finana@ttement recognition and
measurement of tax positions taken or expectee taken in a tax return. The Company establisHiedbidity for tax-related uncertainties bas
on estimates of whether, and the extent to whidtitimnal taxes will be due. The Company recordinanme tax liability, if any, for the
difference between the benefit recognized and nredsand the tax position taken or expected to kentan the Company’s tax returns. To the
extent that the assessment of such tax positicasges, the change in estimate is recorded in thedo@ which the determination is made. -
liability is adjusted in light of changing factsdanircumstances, such as the outcome of a tax. dudbtprovision for income taxes includes the
impact of liability provisions and changes to tlabilities that are considered appropriate. The Gamy recognizes interest and penalties
related to unrecognized tax benefits as incomexgense. As the Company maintained a full valuadltowance against its deferred tax asset
in the United States, the adjustments resultediadditional tax expense in 2014. Based on the @Goyip assessment of many factors, the
Company does not expect that changes in the kaliii unrecognized tax benefits for the next tveetonths will have a significant impact on
the Company'’s consolidated financial position @utes of operations.

Recent Accounting Pronouncemen

In August 2014, the Financial Accounting Standd@&dard (“FASB”) issued Accounting Standards Updages”) 2014-15,Disclosures
of Uncertainties About an Entity’s Ability to Camtie as a Going ConcerrThe new standard provides guidance around mareg&m
responsibility to evaluate whether there is suliihdoubt about an entity’s ability to continueagoing concern and to provide related
footnote disclosures. The
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new standard is effective for fiscal years, andrimi periods within those fiscal years, beginniftgraDecember 15, 2016. Early adoption is
permitted. The Company does not expect that thidagee will have a material impact on its consdbdaresults of operations or financial
condition.

In June 2014, the FASB issued ASU 2014-A2counting for Share-Based Payments When the Tafrars Award Provide That a
Performance Target Could Be Achieved after the RéguService Perio. The guidance requires that a performance tangetffects vesting
and could be achieved after the requisite servicig be treated as a performance condition. Anteygpentity should apply existing guidance
as it relates to such awards. This guidance is®@ffefor us in our first quarter of fiscal yeardimy December 31, 2017. We are currently
evaluating the impact of our pending adoption @ thSU on the Company’s consolidated financialestants.

In May 2014, the FASB issued ASU 2014-&&venue from Contracts with Customengich provides guidance for revenue recognition
The standard’s core principle is that a companynedognize revenue when it transfers promised gaodervices to customers in an amount
that reflects the consideration to which the comypapects to be entitled in exchange for those gaodervices. In doing so, companies will
need to use more judgment and make more estiméies @ompared with the current guidance. These mayde identifying performance
obligations in the contract, estimating the amafntariable consideration to include in the tratigacprice and allocating the transaction price
to each separate performance obligation. This gaiglavill be effective for the Company in the figstarter of its fiscal year ending
December 31, 2017. The Company is currently imptieeess of evaluating the impact of pending adopicthis ASU on the Company’s
consolidated financial statements.

In July 2013, the FASB issued a new accountingdstechupdate on the financial statement presentafiomrecognized tax benefits. The
new guidance provides that a liability related nouarecognized tax benefit would be presentedraduction of a deferred tax asset for a net
operating loss carryforward, a similar tax loss.¢ax credit carryforward if such settlement isuieed or expected in the event the uncertair
position is disallowed. The Company adopted thedsied update in the first quarter of 2014, anddtsption had no impact on the Company’s
consolidated results of operations or financialditbon.

3. Business Combination

On June 2, 2014, pursuant to the terms of an Ageeeand Plan of Reorganization, a wholly-owned wliday of the Company merged
with and into NowSpots, Inc., which conducted basias Perfect Audience (“Perfect Audience”), \Rignfect Audience surviving as a
wholly-owned subsidiary of the Company. Perfect itnde specializes in display and social networkegiisement re-targeting, and its
programmatic display and social advertising funwiwill expand the Company’s cross-channel capdsli

The acquisition was accounted for under the adipmismethod of accounting in which the tangible #&fehtifiable intangible assets and
liabilities of Perfect Audience were recorded &itlmespective fair values as of the acquisitiotedzcluding an amount for goodwill
representing the difference between the respeatigeisition consideration and fair values of idiétie net assets. The fair value of assets
acquired and liabilities assumed was recorded basedpreliminary valuation and the Company’s eateés and assumptions are subject to
change within the measurement period. The primaggsaof the purchase price allocation that areyebtinalized are related to the fair values
of liabilities assumed and residual goodwill.

The total purchase price for the acquisition was, 410, which consisted of 1,119 shares of the Caryipa&ommon stock valued at
$11,195 upon the closing date using the Compang&ng date stock price, and $5,275 in cash. Otdled purchase price, $4,711 was
attributed to fair value of net liabilities assumé&d,124 was cash
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the synergies expected to arise after the acauisithd is not expected to be deductible for tappses.

In addition, the Company issued 630 shares of comstmck (with a closing date fair value of $6,3@1gxisting Perfect Audience
employees in connection with the acquisition, whielt over a range of two to three years upon sugbloyees’ continuous employment with
the Company. These shares have been excludedlimputchase consideration and will be recognizqzbatacquisition stock-based
compensation expense. The Company recogmzes caatmmexpense equal to the grant date fair valtleeocommon stock on a straight-line
basis over the employee’s requisite service period.

The following table summarizes the fair valuesasfgible assets acquired, liabilities assumed, gitdé assets and goodwiill:

Tangible assets acquired
Liabilities assumei
Developed technolog
Customer relationshir

Non-compete agreements and traden:

Goodwill
Total purchase pric

The revenues, net and earnings attributable te&efudience included in our consolidated finanstatements since the acquisition dat
are not material. Actual and pro forma resultshef dperations have not been presented becaustebis are not material to the consolidated

financial statements.

4. Balance Sheet Components

Estimated Estimated
Fair Value Useful Life
$ 1,492 N/A
(5,079 N/A
6,11( 6 years
1,29( 4 years
1,13( 2 - 3 year:
11,52° Indefinite
$ 16,47(

The following table shows the components of proparid equipment as of the dates presented:

Computer equipmet
Software
Office equipmen

Furniture, fixtures and leasehold improveme

Less: Accumulated depreciation and amortiza

Depreciation and amortization of internally develdsoftware for 2014, 2013 and 2012 was $7,578785 and $3,167, respectively.
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2014

$ 21,42
11,02:
79t
2,09:
35,33
(19,057
$ 16,27

2013

$ 16,31¢
7,69(
571
1,861
26,43
(12,019
$ 14,417
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The following table shows the components of accesabnses and other current liabilities as of titeslpresented:

December 31

2014 2013
Accrued salary and payroll related expenses $ 6,017 $ 6,67¢
Accrued accounts payak 3,70¢ 2,77:
Customer advance 1,36¢ —
Income tax payabl 377 434
Sales and use tax paya 263 46€
Other 321 602
$12,05 $10,95(

5. Goodwill and Intangible Assets

The goodwill balance as of December 31, 2014 tgahil1,527 was the result of the business acqunsitisclosed in Note 3 of these
consolidated financial statements.

Intangible assets consisted of the following athefdates presented:

Decembe
Estimated
31, 2014 Useful Life
Developed technology $ 6,11( 6 years
Customer relationshir 1,29( 4 years
Non-compete agreements and traden: 1,13( 2-3 year:
8,53(
Less: accumulated amortizati (1,137
$ 7,39¢
Amortization expense of intangible assets was #1{682014, and zero for the comparative perioés@nted.
Future estimated amortization of intangible asastsf December 31, 2014 is presented below:
Year ending December 31, 20 $1,93¢
Year ending December 31, 20 1,714
Year ending December 31, 20 1,48:
Year ending December 31, 20 1,24t
Year ending December 31, 20 1,01¢
$7,39¢
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6. Fair Value Measurements

Account balances measured at fair value on a riegubasis include the following as of DecemberZ114 and 2013:

December 31

2014 2013
Level 1 Level 2 Level & Level 1 Level Z Level 2
Cash equivalents
Money market fund $58,02° $ — $— $98,98° $ — $—

The following table presents the changes in théepred stock warrant obligation measured and reambat fair value on a recurring ba:
using significant unobservable inputs (Level 3)ingr2013 and 2012. There were no changes in tHerped stock warrant obligation during
2014, as the underlying warrants were no longestantiing subsequent to the Company’s IPO.

Years Ended December 31

2013 2012
Balances at beginning of year $ 507 $ 14t
Change in unrealized loss included in earn 23¢ 362
Conversion to common stock warri (749 —
Balances at end of ye $  — $ 507

The Company’s cash equivalents as of December@®H# and 2013 consisted of money market funds witfiral maturity dates of less
than three months from the date of their respegivehase. Cash equivalents are classified as levidie fair value of the Company’s money
market funds approximated amortized cost and, &, sbere were no unrealized gains or losses oreynorarket funds as of December 31,
2014 and 2013. As of December 31, 2014 and 2018uats of $10,226 and $5,420, respectively, werd mebank deposits.

7. Debt
Loan and Security Agreement and Warra

In connection with a Loan and Security Agreemen¢rad into with Silicon Valley Bank in 2008, the i@pany issued a warrant to
purchase 51 shares of Series B preferred stock. 8663 per share. This warrant was to expire onatiee date of October 30, 2018, or five
years from the closing of the Compi’s IPO. The fair value of the warrant was estimattdn aggregate of $72 using the Black-Scholes
valuation model with the following assumptions: egfed volatility of 53%, risk free interest rate4o85%, expected life of 10 years and no
dividends. The fair value of the warrant was reedrds a discount to the loan and was amortizett¢oeist expense over the loan term.

Revolving Credit Facility, Equipment Advance Fadiks and Warrants

In January 2010, the Company signed an amendmeéme tooan and Security Agreement, which providedafeevolving credit facility
(the “Revolving Credit Facility”). In January 201the Company entered into an amendment to the RiegoCredit Facility pursuant to which
Silicon Valley Bank agreed to extend an equipmergace facility of $2,000 (the “Equipment Advanahity”). The Equipment Advance
Facility could only be used to finance the purchafsequipment, accrued interest at a fixed per emrate of 5.5%, was repayable in 36
consecutive monthly installments of principal antbiest and expired on December 1, 2014. The Eqnpidvance Facility was fully off on
that date.
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In December 2011, the Company entered into anatime@ndment to its existing Revolving Credit Faciptyrsuant to which Silicon
Valley Bank agreed to extend an additional equipraérance facility of $2,000 (the “Additional Equignt Advance Facility”). The
Additional Equipment Advance Facility may only bged to finance the purchase of equipment. The Awhdit Equipment Advance Facility
accrues interest at a fixed per annum rate of @Béowill be repayable in 36 consecutive monthlyadhsents of principal and interest. The
Additional Equipment Advance facility expires Septeer 1, 2015. As of December 31, 2014, the Compaaywithdrawn the full amount
available under the Additional Equipment Advanceilig. In connection with the Additional EquipmeAtivance Facility, the Company
issued a warrant to Silicon Valley Bank to purchdgeshares of common stock at $2.70 per share Wdrisint would expire on November 30,
2021. The fair value of the warrant was estimatetheaggregate of $139 using the Black-Scholesatialn model with the following
assumptions: expected volatility of 57%; riske interest rate of 2.1%; expected life of 10rgeand no dividends. The fair value of the war
was recorded as a discount to the loan and wastiaeobto interest expense over the loan term.

In December 2012, the Company entered into an amento its existing Revolving Credit Facility aBdquipment Advance Facility
pursuant to which Silicon Valley Bank agreed tceext an additional equipment advance facility oD$8, (the “Supplemental Equipment
Advance”). The Supplemental Equipment Advance nray be used to finance the purchase of equipmédre.Supplemental Equipment
Advance accrues interest at a fixed per annumofa@e0% and will be repayable in 33 consecutive thigrinstallments of principal and
interest. The Supplemental Equipment Advance egitarch 1, 2016. As of December 31, 2014, the Campad withdrawn the full amount
available under the Supplemental Equipment Advaimceonnection with the Supplemental Equipment Atheg the Company issued a wari
to Silicon Valley Bank to purchase 27 shares of wmm stock at $12.15 per share. This warrant waspire in December 2022.

The fair value of the warrant was estimated atggregate of $213 using the Black-Scholes valuatiodel with the following
assumptions: expected volatility of 57%; risk-fieerest rate of 1.65%; expected life of 10 years] no dividends. The fair value of the
warrant was recorded as a discount to the Revol2irglit Facility and will be amortized to interesipense over the facility term. Together
with the Series B convertible preferred stock watreend the common stock warrants issued, a toth261 and $159 was recognized as intere:
expense for 2013 and 2012, respectively, as atreftile amortization of the loan discounts. In MDA 3, Silicon Valley Bank exercised the
preferred stock warrant and common stock warrasitgguthe cashless exercise feature, resultinggmét issuance of 68 shares of common
stock. As a result, no such interest expense wagnezed in 2014.

In September 2013, the Company entered into an émemt to the Revolving Credit Facility pursuantoich Silicon Valley Bank
agreed to increase the Revolving Credit Facilitthelesser of $15,000 or 80% of the Company’st#égaccounts receivable. Also, the
expiration date of the Revolving Credit Facility svextended to July 31, 2015 and the annual inteséstvas amended to 0.25% over the P
Rate, payable on a monthly basis. Additionally, @mmpany’s obligation to meet certain financial @sants will be waived when the
Company’s unrestricted cash balance exceeds $504308f December 31, 2014, approximately $13,908 aailable for withdrawal under
the Revolving Credit Facility. No amounts were tartgling pursuant to the Revolving Credit Facilisycd December 31, 2014 and 2013. The
Revolving Credit Facility, the Additional Equipmefitivance Facility and the Supplemental Equipmentakite are all collateralized with all
of the personal property of the Company, excludingres of controlled foreign corporations, patent$ copyrights.

Capital Lease Arrangement

In February 2013, the Company entered into a ddpaae arrangement with an equipment manufactarinance the acquisition of
computer equipment. The lease has an effectivesisiteate of 6.0% and is repayable
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in 36 consecutive equal monthly installments ofigipal and interest. At the end of the lease petioel Company has the option to purchas
equipment at the estimated fair market value. ABextember 31, 2014, the net book value of the egaiph under the capital lease was $1,439
and the remaining principal balance payable was4®1,The capital lease is collateralized by theenlythg computer equipment.

The Company'’s outstanding balances under the ¢dgdtse and Equipment Advance Facilities as of Ddwr 31, 2014 and 2013 are as
follows:

December 31

2014 2013
Capital lease $1,54: $2,59¢
Equipment Advance Facilitie 1,69 3,771

3,23¢ 6,36¢
Discount on lon-term debt (32) (159

$3,20¢ $6,21¢

The maturities of debt as of December 31, 2014ar®llows:

Years Ending

2015 $ 2,581
2016 652
3,23¢

Less:
Current portior (2,587
Discount on lon-term debi (3D
Noncurrent portion of det $ 621

In December 2014, the Company entered into a syaledder of credit for $1,293 with Silicon Valleyak in connection with the non-
cancelable lease for the Company’s corporate heatlys in San Francisco. This standby letter afitdoes not impact the balances available
for withdrawal under the Revolving Credit Facilithe Additional Equipment Advance Facility and Bgpplemental Equipment Advance. As
of December 31, 2014, no amount was drawn on taislby letter of credit.

Outstanding warrants to purchase the Company'&S&ripreferred stock were classified as liabilitidgch were adjusted to fair value at
each reporting period until the earlier of theiemise or expiration on the later date of Octolter2®18 or five years from the closing of the
Company'’s IPO, or the completion of a liquidatiaremet, including the completion of an IPO, at whiithe the preferred stock warrant liability
was automatically converted into a warrant to pasehshares of common stock and was reclassifigit¢&holders’ equity. The Company
recorded a loss of $238 and $362 for 2013 and 2@&Pectively, within other income (expenses) toetdjust the warrant liability to fair valt
The fair values were determined using Level 3 isputder the GAAP fair value hierarchy. No such Yailue adjustment was recorded in 2(
as the as the underlying warrants were no longestamding subsequent to the Company’s IPO.
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8. Convertible Preferred Stock

Immediately prior to the close of the Company’s JR@ Company’s outstanding convertible prefertedis(“Series A Stock,” “Series
A-1 Stock,” “Series B Stock,” “Series C Stock,” 1&s D Stock,” “Series E Stock,” “Series F Stockitd'Series F-1 Stock”) automatically
converted at a rate of 1:1 into common stock. Tlewing table summarizes information related te @ompany’s convertible preferred stock
prior to conversion into common stock:

Proceeds

Liquidation Net of
Shares Shares Issuance

Authorized Outstanding Amount Cost
Series A 2,00¢ 2,00¢ $ 2,24¢ $ 2,20¢
Series /1 1,40( 1,40C 2,32¢ 2,27:
Series E 2,67: 2,622 7,220 7,14¢
Series C 4,67: 4,67: 12,99¢ 12,91¢
Series C 2,02 2,022 11,19: 11,03¢
Series E 1,74¢ 1,744 16,03¢ 15,93¢
Series F 2,80¢ 2,80¢ 34,48¢ 34,29¢
Series -1 1,47¢ 1,47¢ 20,00( 19,90:
18,80¢ 18,75: $106,51! $105,71(

Dividends

No dividends on the convertible preferred stockendclared by the Board of Directors from inceptimmough their conversion into
common stock.

Issuance of Preferred Stoc

Concurrent with primary issuance of Series F Stockanuary 2012, the Company also entered int@egeaent with certain executives
of the Company to repurchase certain common steliklby them, whereby the Company repurchased 3&®slof their common stock in the
Company at the Series F preferred stock issuarice i $12.30 per share for an aggregate pricel@gf@B. At the date of the repurchase, the
aggregate estimated fair value of the repurchasetdmon stock was $1,898. As a result of this arravege, the Company recorded stduksec
compensation expense of $2,590 during 2012. Ofatimisunt, $364, $317 and $1,909 were recorded as aatl marketing, research and
development and general and administrative experssgsectively, in the accompanying statementoofarehensive loss for the year ended
December 31, 2012.

9. Common Stock

On February 12, 2013, the Company’s Board of Dinecapproved a Restated Certificate of Incorponatichich became effective upon
the consummation of the Company’s IPO. The Resit@extficate of Incorporation amends the authorigedre capital to 500,000 shares of
common stock ($0.001 par value per share) and @Gbares of blank-check preferred stock ($0.00ake per share).
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As of December 31, 2014 and 2013, reserved shamsamon stock are as follows:

December 31

2014 2013
Options available for future grant under stock aptplans 3,15¢ 4,58¢
Options outstanding under stock option pl 6,37¢ 4,85¢
RSUs outstanding under stock option pl 76¢ —

Shares available for future issuance under E 1,00¢ 854

11,30¢ 10,29¢

During 2012, the Company entered into common spackhase agreements (“CSPAs”) with two memberbh®Board of Directors. In
connection with the CSPAs, the Company sold 84eshaf common stock for a cumulative purchase mic&500. The underlying shares
vested ratably on a monthly basis over 24 monthe. GSPAs included a repurchase feature which peswide Company the option, but not
obligation, to repurchase any unvested shares tguorination at the original purchase price. As etBmber 31, 2014, all of the common
shares issued under the CSPAs were vested.

10. Equity Award Plans

In April 2006, the Company’s Board of Directors pted and the stockholders approved the 2006 Stptio®Plan (“2006 Plan”). The
2006 Plan provides for the grant of incentive stoplions under the federal tax laws and non-statidtock options. Only employees may
receive incentive stock options, but non-statusiock options may be granted to employees,employee directors and consultants. The <
options are exercisable at a price equal to thé&ehamlue of the underlying shares of common stotkhe date of the grant as determined by
the Company’s board of directors. The term of amigranted under the 2006 Plan may not exceedetans.yCertain options are eligible for
exercise prior to vesting. Exercised but unveskedess of common stock are subject to repurchaseeb@ompany at the initial exercise price.
The proceeds from the shares of common stock subjeepurchase are classified as a liability aaassified to equity as the shares vest.
Under the 2006 Plan’s early exercise feature, th@any had the right to repurchase 85 and 180 slofdiommon stock as of December 31,
2014 and 2013, respectively. The Company recorsls ceived from the exercise of unvested stodiopas a long-term liability, as well as
the fair value of vested outstanding options to-amployee consultants. As of December 31, 2014 848,2826 and $1,215, respectively,
been recorded as a long-term liability on the aquamying consolidated balance sheets.

In February 2013, the Company’s Board of Directord stockholders approved the 2013 Equity IncerRia@ (“2013 Plan”), under
which 4,500 shares of common stock were originagerved for issuance. Additionally, all reservad anissued shares under the 2006 Pl
the time the 2013 Plan became effective are ebdiin issuance under the 2013 Plan. The 2013 Rlearbe effective on March 21, 2013, at
which time the Company ceased to grant equity asvandler the 2006 Plan. The 2013 Equity Incentiam Buthorizes the award of stock
options, restricted stock awards, stock appreciaights, RSUs, performance awards and stock barnostie Companyg’employees, directol
consultants, independent contractors and advi€orslanuary 1 of each of the first 10 calendar ygamigh 2023, the number of shares of
common stock reserved under the 2013 Equity IneerRlan will automatically increase by an amountaddo 5% of the total outstanding
shares as of immediately preceding December 3dyalr lesser number of shares as determined byaimpé&hys Board of Directors. Pursue
to terms of the 2013 Plan, the shares availabls$oance increased by approximately 1,648 shdmesnomon stock on January 1, 2014.
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Stock Options

Under the 2006 Plan and the 2013 Plan, the teroptidns granted may not exceed ten years. Unlestetins of an optionee’s stock
option agreement provide otherwise, if an optioaaervice relationship with the Company, or anitoéffiliates, ceases for any reason other
than disability or death, the optionee may exerttisevested portion of any options for three mojaiftesr the date of such termination. If an
optionee’s service relationship with the Compamarmy of its affiliates, ceases due to disabilitydeath (or an optionee dies within a certain
period following cessation of service), the optierme a beneficiary may exercise any vested opfimna period of 12 months. In no event,
however, may an option be exercised beyond theatiqm of its term.

A summary of activity under the 2006 Plan and th&2Plan is as follows:

Options Outstanding

Weighted
Average
Weighted Remaining
Contractual Aggregate
Number of Average
Exercise Term Intrinsic
Shares Price (in Years) Value
Balances at December 31, 201 3,00( $ 1.71 6.2¢ $10,57¢
Options grante: 2,04¢ 7.4¢ 8.3¢
Options exercise (51¢) 3.2¢ —
Options forfeited and cancells (219 3.6€ —
Balances at December 31, 201 4,31¢ 1.71 7.11 $34,43¢
Options grante: 1,59¢ 11.9¢ 9.2¢
Options exercise (61¢) 2.4z —
Options forfeited and cancells (435) 8.6( —
Balances at December 31, 201 4,85t 6.5¢€ 7.8t $20,59:
Options grante: 3,55¢ 9.3¢ 8.3¢
Options exercise (791) 3.1z —
Options forfeited and cancells (1,246 9.51 —
Balances at December 31, 201 6,37¢ $ 7.9¢ 7.82 $ 9,69i
Options exercisable as of December 31, Z 2,88 $ 6.11 5.91 $ 9,501
Options vested as of December 31, 2 2,331 $ 5.3t 5.4¢ $ 8,98i
Options vested and expected to vest as of Decegih&014 5,98t $ 7.8¢ 7.7z $ 9,66(

The intrinsic value of options exercised during 204013 and 2012 was $5,615, $5,693, and $2,26pectively. The total estimated fair
value of options vested during 2014, 2013 and 2642 $5,447, $3,110, and $1,572, respectively.
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The following table summarizes information abowdrels subject to stock options outstanding as oebéer 31, 2014:

Options Outstanding

Weighted

Average

Remaining

Number Contractual
Range of Exercise Price Outstanding Life (in years)
$0.14- $0.82 46€ 2.7¢4
$2.39- $2.70 77C 5.47
$5.20- $7.76 1,044 7.25
$8.17- $9.87 2,85¢ 9.4¢
$10.30- $11.82 44¢ 8.8¢
$12.12- $14.18 78€ 7.4%

6,37¢

RSUs
A summary of RSUs granted and unvested under thg Ptan as of December 31, 2014 is as follows:

RSUs Outstanding
Weighted Average

Number of
Fair Value

_RSUs __PerUnit
Granted and unvested at December 31, 2013 — $ —
RSUs grante: 777 9.37
RSUs vestel — —
RSUs forfeitec (8 10.5¢
Granted and unvested at December 31, 20: 76¢ $ 9.3¢

Employee Stock Purchase Ple

In February 2013, the Company’s Board of Directord stockholders approved the 2013 Employee StonthBse Plan (2013 ESPP”),
under which 1,000 shares of common stock wererallyi reserved for issuance. The 2013 ESPP bec#ewtiee on March 22, 2013. The
2013 ESPP provides generally for six-month purclp@sesds and the purchase price for shares of comstoxk purchased under the 2013
Employee Stock Purchase Plan will be 85% of thedesf the fair market value of the common stocKipthe first trading day of the
applicable offering period and (ii) the last traglitay of each purchase period in the applicablerioff period. On January 1 of each of the firsi
10 calendar years following the first offering datee number of shares reserved under the 2013dyepIStock Purchase Plan will
automatically increase by an amount equal to 1%hetotal outstanding shares as of immediatelyquig December 31, but not to exceed
700 shares. Pursuant to terms of the 2013 ESPBh#res available for issuance increased by appedgly 329 shares on January 1, 2014.
During 2014 and 2013, 178 and 146 shares, respdctivere issued under the 2013 ESPP.

11. Stock-Based Compensation

For stock-based awards granted by the Companyk-saged compensation cost is measured at granbédasgel on the fair value of the
award and is expensed over the requisite servidéedod he Company recorded stock-based compensati$8,242, $5,218 and $4,948 for
2014, 2013 and 2012, respectively.
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Stock Options

The Company uses the Black-Scholes option pricingehto estimate the fair value of options. Thisdelaequires the input of highly
subjective assumptions including the expected Wityatrisk-free interest rate, and the expectde &f options. The Company used the
following assumptions:

Years Ended December 31

2014 2013 2012

Dividend yield — — —
Expected volatility 51.2% 55.(% 57.(%
Risk-free interest rat 1.8<% 1.27% 0.95%
Expected life of options (in year 6.25 6.25 6.2¢F
Forfeiture rate 7.C% 7.C% 3.2%—7.0%
Weightec-average gra-date fair value $ 4.7 $ 6.41 $ 4.37
Weightec-average gra-date exercise pric $ 9.3¢ $11.9¢ $ 7.4¢

As the Company has limited historical option exsgdiata, the expected term of the stock optionstggledo employees was calculated
based on the simplified method. Under the simglifieethod, the expected term is equal to the averhge option’s weighted-average vesting
period and its contractual term. Pursuant to th€ SEaff Accounting Bulletin (“SAB”No. 110, the Company is permitted to continue usiire
simplified method until sufficient information reghng exercise behavior, such as historical exerdeta or exercise information from externa
sources, becomes available. The Company estinfege=xpected volatility of its common stock on tlaedof grant based on the historical s
volatilities of similar publicly-traded entities ewa period equal to the expected terms of th@pgtias the Company does not have sufficient
trading history to use the volatility of its ownmmon stock. The Company has no history or expectatf paying cash dividends on its
common stock. The risk-free interest rate is basethe U.S. Treasury yield for a term consisterthwhe expected life of the options in effect
at the time of grant.

Cash proceeds from the exercise of stock optioms §2,472, $1,541, and $1,624 during 2014, 20132842, respectively.

Compensation expense is recognized ratably overetpésite service period. As of December 31, 28vd 2013, there was $16,112 and
$11,597, respectively, of unrecognized compensatish related to options, which is expected todeegnized over a weighted-average periof
of 3.0 and 2.7 years, respectively.

Prior to the consummation of the IPO, given thélafcan active public market for the Company’s tanging Common and preferred
stock, the Company’s Board of Directors establishie@stimate of fair value for these securitiewels as for options and warrants to purchase
these securities. The fair value of the Compamgmmon stock as used in the determination oéxieecise price of stock options was estim
by the Board of Directors based on factors sudhesiquidation preference, dividends and othentsgf the outstanding preferred stock;
recent financial and operating performance; theistaf the Company’s development and sales eff@t®nue growth and additional
objectives; the likelihood and proximity of an ialtIPO; and the valuation of comparable compatiiasare publicly traded. Subsequent to the
closing of the Company’s IPO, the Company has tisealosing price of the Company’s common stockhendate of the stock option grant as
the fair value of the Company’s common stock amdetkercise price of the stock options.

For awards that are expected to result in a taxcesh, a deferred tax asset is established aSdngpany recognizes compensation
expense. If the tax deduction exceeds the cumelatizorded compensation expense,
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the tax benefit associated with the excess deduttioonsidered a windfall benefit. The excesshiexefit from share compensation plans is
recorded in additional paid-in capital and classifas a financing cash flow on the consolidatetéstants of cash flows. The Company has
elected to use the “with and without” approach @scdbed in Accounting Standards Codification 780-Intraperiod Tax Allocation,” in
determining the order in which tax attributes aibzed. As a result, the Company will only recopmia tax benefit from stock-based awards ir
additional paid-in capital if an incremental taxnbét is realized after all other tax attributesrently available to the Company have been
utilized.

Restricted Stock and RSLU

As of December 31, 2014, there was $9,459 of uigized compensation cost related to restricteckstod RSUs, which is expected to
be recognized over a weighted-average period of@aPs. The Company uses the fair market valubeotihderlying common stock on the
dates of grant to determine the fair value of fetetd stock and RSUs. Stock-based compensatiomsgpelated to these awards is recognizec
on a straight-line basis over the service periothefaward for the estimated number of sharesafeatiltimately expected to vest.

Employee Stock Purchase Ple

The Company estimates the fair value of purchagegiunder the ESPP using the Black-Scholes valuatiodel. The fair value of each
purchase right under the ESPP was estimated afatieeof grant using the Black-Scholes option vaduatodel and the straight-line
attribution approach with assumptions substantgilyilar to those used for the valuation of oucktoption awards.

12. Income Taxes

The components of the Company’s loss before (befiefn) provision for income taxes were as follows:

Years Ended December 31

2014 2013 2012
United States of America $(26,427) $(24,197) $(27,427)
Internationa (8,200 (11,167) 1,162

$(34,62) $(35,36() $(26,26))

The components of the (benefit from) provisionifarome taxes were as follows:

Years Ended December 31

2014 2013 2012
Current income tax provisic
Federa $ — $— $—
State 101 26 19
Foreign 70C 557 31C
Total current income tax provisic 801 583 32¢
Deferred income tax (benefit) provisi
Federa (2,099 — —
State (197 — —
Foreign 28 (92) (10¢)
Total deferred income tax (benefit) provisi (2,257 (92) (10¢)
(Benefit from) provision for income tax $(1,45€) $492 $ 221
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The Company has incurred operating losses andelsasded a full valuation allowance against its defittax assets (except for the
deferred tax assets associated with the Compaonpsdiary in the United Kingdom) for all periodsdate and, accordingly, has not recorded
provision for income taxes for any of the periodssented other than provisions for foreign ancestatome taxes.

The differences in the total (benefit from) prowgisifor income taxes that would result from applyihg 34% federal statutory rate to loss
before provision for income taxes and the repoptedision for income taxes were as follows:

Years Ended December 31

2014 2013 2012
Tax benefit at U.S. statutory rate $(11,779) $(12,027) $(8,929)
State income taxes, net of federal ber (105) 19 19
Foreign income and withholding tax 3,59:¢ 4,38 (184
Stoclk-based compensatic 984 863 45¢
Change in valuation allowan: 5,98 4,43 9,08
Research and development cre (807) (77€) (823)

Uncertain tax position 52 1,49¢ —
Provision to return adjustmer (53 1,89¢ 32¢
Other 671 19€ 27C
$ (1,45¢) $ 492 $ 221

Major components of the Company’s deferred taxtasseof December 31, 2014 and 2013 are as follows:

December 31

2014 2013
Current
Accruals and reserve $ 1,25( $ 1,81¢€
Stocl-based compensatic 58€ 151
Other 11¢ (69
Current deferred tax ass! 1,95¢ 1,90z
Valuation allowanct (1,827 (1,859
Total current deferred tax asset, net of valuadibmwance 132 50
Noncurreni
Net operating los 34,58t¢ 27,35t
Accruals and reserve 12¢ 14¢
Research and development cre 4,791 3,391
Stocl-based compensatic 1,75i 452
Property and equipment and intangible as 543 914
Other (239 94
Noncurrent deferred tax ass 41,57( 32,35t
Valuation allowanct (41,53) (32,209
Total nor-current deferred tax asset, net of valuation allwe: $ 39 $ 15C
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As a result of certain realization requirementa@founting guidance for stock compensation, thie tabdeferred tax assets and liabilil
shown above does not include certain deferredsagta at December 31, 2014, and 2013 that arcsetlgifrom tax deductions related to
equity compensation in excess of compensation rezed for financial reporting. Additional paid-iagital will be increased by $1,109 if and
when such benefits are ultimately realized andcedaxes payable.

The Code, as amended, imposes restrictions ortittmation of net operating losses in the evenaof‘ownership change” of a
corporation. Accordingly, a comparsyability to use net operating losses may be liahéte prescribed under Internal Revenue Code Se2&2
(“IRC Section 382"). Events which may cause limdas in the amount of the net operating lossesttteeCompany may use in any one year
include, but are not limited to, a cumulative ovsigp change of more than 50% over a three-yeaogedtilization of the federal and state net
operating losses may be subject to substantialaetimitation due to the ownership change limitasgrovided by the IRC Section 382 and
similar state provisions. An analysis was condutiedugh December 31, 2014 to determine wheth@warership change had occurred since
inception. The analysis indicated that becausenaretship change occurred in a prior year, federdlsiate net operating losses of $184 and
$214, respectively, were significantly limited puasit to IRC Section 382. In the event the Compasydubsequent changes in ownership, ne
operating losses and research and development cegdiovers could be further limited and may espinutilized.

As of December 31, 2014, the Company had fedexhktate net operating loss carryforwards of appnaxely $99,779 and $85,288,
respectively. The federal net operating loss carwérd will begin expiring in 2026 and the staté¢ oyerating loss carryforward will begin
expiring in 2016. As of December 31, 2014, the Camyphad federal and state research and developregtits of approximately $3,938 and
$3,497, respectively. The federal research andldewesnt credits will begin expiring in 2026. Thatstresearch and development credits are
not currently subject to expiration. On Januar2®3, the American Taxpayer Relief Act of 2012 wigmed into law. As part of the act, the
research and development credit was retroactivébneed. Accordingly, the Company did not recofdderal research and development ci
for 2012. While the applicable credit for 2012 wasisidered in 2014 and 2013, no financial staterenéfit was recorded as the Company
applies a valuation allowance against the crediegsed.

The Company has recorded a full valuation allowaaganst its otherwise recognizable deferred inctaressets as of December 31,
2014 and 2013 (except for the deferred income $arta associated with the Company’s subsidiatyarunited Kingdom). The Company has
determined, after evaluating all positive and niegatistorical and prospective evidence, that inre likely than not that the deferred tax
assets will not be realized. The valuation alloveaimcreased by $9,295, $4,205 and $10,951 durimgéhrs ended December 31, 2014, 2013
and 2012, respectively.

The Company files U.S. state and foreign incomee#xrns in jurisdictions with varying statutesliafitations. In the normal course of
business, the Company is subject to examinatiotaking authorities throughout the world. These tuidiclude questioning the timing and
amount of deduction, the nexus of income amonguartax jurisdictions and compliance with statealand foreign tax laws. The Company
is not currently under any examination by the Wi8te or foreign tax authorities. Because of nerajing loss and credit carry forwards, all of
the Company’s tax years dating to inception in 2@#ain open to examination.

As of December 31, 2014 and 2013, the Company alith@wve any unrecognized tax benefits that if recaggd would impact the annual
effective tax rate. During 2014, 2013 and 2012,Gbenpany did not
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recognize any interest or penalties related toaogmized tax benefits. The aggregate changes ibalamce of gross unrecognized tax benefits
were as follows:

Beginning balance as of January 1, 2 $1,08¢
Increase in balances related to tax positions takeimg the current peric 394
Increase in balances related to tax positions takeimg the prior perio 99
Ending balance as of December 31, 2 $1,581

The Company does not anticipate that the amounhdcognized tax benefits relating to tax positieristing at December 31, 2014 will
significantly increase or decrease within the rieslve months.

U.S. income taxes and foreign withholding taxe®eaissed with the repatriation of earnings of foregubsidiaries were not provided for
on a cumulative total of $1,292 of undistributedn@ags for certain foreign subsidiaries as of Deben81, 2014. The Company intends to
reinvest these earnings indefinitely in its foregysidiaries. If these earnings were distributeith¢ United States in the form of dividends or
otherwise, or if the shares of the relevant foreighsidiaries were sold or otherwise transferitegl Gompany would be subject to additional
U.S. income taxes (subject to an adjustment faifor tax credits) and foreign withholding taxestdédmination of the amount of unrecognized
deferred income tax liability related to these @ags is not practicable.

13. Net Loss Per Share Available to Common Stockhd#rs

Basic net loss per share available to common stidkbs is calculated by dividing the net loss azé to common stockholders by the
weighted-average number of shares of common stotskanding for the period. Net loss available tmown stockholders is calculated using
the two class method as net loss less the prefetoelt dividend for the period less the amountaidflass, if any, allocated to the preferred
stock based on weighted preferred stock outstardiinigg the period relative to total stock outsiagdduring the period. As the Company’s
preferred stockholders did not have the contraciblfjations to share in the losses of the Compaoypss was allocated to the convertible
preferred stockholders in the determination oflog$ available to common stockholders. The weightegtage number of shares of common
stock used to calculate the Company’s basic netpes share available to common stockholders egsltitbse shares subject to repurchase
related to unvested common shares, stock opti@iswbre exercised prior to vesting, restrictedlstessued and RSUs settled for shares of
common stock as these shares are not deemed tadtermling for accounting purposes until they vEse diluted net loss per share of
common stock is computed by dividing the net lcsisgithe weighted-average number of shares of canstazk, excluding common stock
subject to repurchase, and, if dilutive, potergtadres of common stock outstanding during the deRotential shares of common stock consis
of common stock subject to repurchase, stock optiopurchase common stock, restricted common ssscdled, RSUs settled for shares of
common stock, warrants to purchase convertibleepred stock (using the treasury stock method) heatonversion of the Company’s
convertible preferred stock (using the “if convditenethod).
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The following table presents the calculation ofibasid diluted net loss per share:

Years Ended December 31

2014 2013 2012

Numerator:

Net loss available to common stockhold $(33,17) $(35,85) $(26,487)
Denominator:

Weighted average number of shares, basic and d 34,21( 26,31: 4,41
Net loss per share available to common stockholde

Basic and diluted net loss per common share avaitalcommon

stockholders $ (0.99) $ (1.36¢) $ (6.00

The following table presents the potential commioares outstanding that were excluded from the cdaipun of diluted net loss per
share available to common stockholders for theogsrpresented because including them would have d@édilutive:

Years Ended December 31

2014 2013 2012
Convertible preferred stock — — 18,75
Options to purchase common stc 6,37¢ 4,85¢ 4,31¢
Restricted stock unit 76¢ — —
Restricted common stoc 58C — —
Common stock subject to repurchi 85 18C 284
Convertible preferred stock warrai — — 51
Common stock warran — — 63

7,81(C 5,03¢ 23,46¢

14. Segment Reporting

The Company defines the term “chief operating degisaker” to be the Chief Executive Officer. Thei€f Executive Officer reviews
the financial information presented on a consotiddiasis for purposes of allocating resources aalliation of financial performance.
Accordingly, the Company has determined that itrafees as a single reportable and operating segment.

Revenues by geographic area, based on the biticagibn of the customer, were as follows:

Years Ended December 31

2014 2013 2012
United States of America $65,74¢ $52,72¢ $43,42¢
Internationa 33,60¢ 24,59( 16,12¢

Total revenues, nt $99,35¢ $77,31¢ $59,55¢
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Long-lived assets, excluding goodwill and intangibbksets, by geographic area were as follows:

December 31

2014 2013

United States of America $15,70: $14,05(
Internationa 572 367
Total lon¢-lived assets, ne $16,27+ $14,41°

15. Commitments and Contingencies
Operating Leases

Rent expense for 2014, 2013 and 2012 was $7,4781$6and $4,741, respectively.

The Company has leased office space in San Frandisadon, Austin, Chicago, Dublin, Hamburg, Newrk,dParis, Portland,
Singapore, Sydney, Tokyo and Shanghai under nocetanle operating leases, which expire between 208152022. Additionally, the
Company leases the space utilized for data ceptmatons.

Future minimum lease payments for significant opiegdeases as of December 31, 2014 were as fallows

Years Ending

2015 $ 6,27¢
2016 7,10¢
2017 6,817
2018 3,90(
2019 3,80(
Thereaftel 7,89:

$35,79¢

Legal Matters

From time to time, the Company may be involvedainduits, claims, investigations and proceedingssisting of intellectual property,
commercial, employment and other matters, whickean the ordinary course of business. In accomaith GAAP, the Company records a
liability when it is both probable that a liabilityas been incurred and the amount of the loss eaedsonably estimated. These provisions are
reviewed at least quarterly and adjusted to refleetimpact of negotiations, settlements, rulirdyiee of legal counsel and other information
and events pertaining to a particular case. Lithgais inherently unpredictable. If any unfavorahléng were to occur in any specific period or
if a loss becomes probable and estimable, thestsetkie possibility of a material adverse impacttenCompany'’s results of operations,
financial position or cash flows.

Indemnification

The Company enters into standard indemnificatice@ments in the ordinary course of business. Potsadhe agreements, each party
may indemnify, defend and hold the other party hesswith respect to such claim, suit or proceetimgight against it by a third party
alleging that the indemnifying party’s intellectymabperty infringes upon the intellectual propestythe third party, or results from a breach of
the indemnifying
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party’s representations and warranties or covepanthat results from any acts of negligence difwlimisconduct. The term of these
indemnification agreements is generally perpetogltane after execution of the agreement. The marinpotential amount of future payme
the Company could be required to make under thresaninification agreements is unlimited. Historigalhe Company has not been obligated
to make significant payments for these obligatiand no liabilities have been recorded for thesegatibns on the consolidated balance sheet:
as of December 31, 2014 and 2013.

The Company also indemnifies its officers and decfor certain events or occurrences, subjecettain limits, while the officer or
director is or was serving at the Company’s reqirestich capacity. The maximum amount of poteffitialre indemnification is unlimited;
however, the Company has a Directors and Offiaesgrance policy that limits its exposure and eratile Company to recover a portion of
any future amounts paid. Historically, the Comphrag not been obligated to make any payments feetbbligations and no liabilities have
been recorded for these obligations on the cormsglitibalance sheets as of December 31, 2014 aRd 201

Other Contingencies

The Company is subject to claims and assessmeamtstime to time in the ordinary course of busind$e Companys management do
not believe that any such matters, individuallyrothe aggregate, will have a material adversecetia the Company’s financial position,
results of operations or cash flows.

16. Employee Benefit Plans

The Company sponsors a 401(k) defined contribytlan covering all employees in the United Statdése Board of Directors determines
contributions made by the Company annually. The @amg made no contributions under this plan for 2@D43 and 2012.

17. Related Party Transactions

In October 2013, the Company appointed James BRatoethe Board of Directors. Mr. Barrese is theeffiiechnology Officer of PayPal,
Inc, which is a customer of the Company. During£2@hd 2013, the Company recorded total revenu$820 and $163, respectively, through
its subscription agreements with PayPal, Inc. &ed affiliate eBay Inc.

18. Subsequent Events
Acquisition

On February 12, 2015, the Company acquired SocialiMa Paridased social advertising platform for Facebook Bwdter advertising
Under the terms of the agreement, total considerdtr the acquisition was $18,750, consisting&D®0 of cash, and $10,750 in common
stock. The Company also agreed to grant approxlyj@000 in stock-based awards with time-baseding$o employees of SocialMoov that
continued employment with the Company.

The results of SocialMoov's operations will be imb¢d in the consolidated financial statements fahg the acquisition date. The
Company is currently evaluating the purchase miteation following the consummation of the traetgan. It is not possible to disclose the
preliminary purchase price allocation given thersperiod of time between the acquisition date tedfiling of this report.
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Pursuant to the requirements of Section 13 or 1é&f(the Securities Exchange Act of 1934, the Corggaas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized, on February 20, 2015.

MARIN SOFTWARE INCORPORATED

By: /s/ JOHN A. KAELLE
John A. Kaelle
Chief Financial Officel
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POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that each person whsig@ature appears below constitutes and appointgl?a Yovanno and
John A. Kaelle, and each of them, as his or herand lawful attorneys-in-fact and agents, each thi¢ full power of substitution, for him or
her and in his or her name, place or stead, inaadyall capacities, to sign any and all amendntentsis report, and to file the same, with
exhibits thereto and other documents in connedtierewith, with the Securities and Exchange Comimisgranting unto said attorneys-in-
fact and agents, and each of them, full power artiglagity to do and perform each and every act Ainjtrequisite and necessary to be done ir
and about the premises, as fully to all intents punghoses as he might or could do in person, henaifying and confirming all that said
attorneys-in-fact and agents, or their or his ordudostitute or substitutes, may lawfully do orsmto be done by virtue hereof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons in the capaci
and on the date indicated:

Name Title Date
/s/ David A. Yovanno Chief Executive Officer and Director (principal February 20, 2015
David A. Yovannc executive officer)
/s/ John A. Kaelle Chief Financial Officer (principal February 20, 2015
John A. Kaelle financial and accounting officer)
/sl Christopher A. Lien Executive Chairman and Director February 20, 2015
Christopher A. Lier
/sl Paul Auvil Director February 20, 2015
Paul Auvil
/s/ James Barrese Director February 20, 2015

James Barres

/sl L. Gordon Crovitz Director February 20, 2015
L. Gordon Crovitz

/sl Bruce Dunlevie Lead Independent Director February 20, 2015
Bruce Dunlevie

/s/ Donald Hutchison Director February 20, 2015
Donald Hutchisor

/s/ Allan Leinwand Director February 20, 2015
Allan Leinwand

/s/ Daina Middleton Director February 20, 2015
Daina Middletor
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Exhibit 10.7

AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT

THIS AMENDED AND RESTATED LOAN AND SECURITY AGREEMHET (this “ Agreement”) dated as of December 9, 2011 (the *
Effective Date”) by and among SILICON VALLEY BANK, a Californiaarporation (“Bank "), MARIN SOFTWARE INCORPORATED, a
Delaware corporation (Marin "), and MARIN SOFTWARE LIMITED, a company registerender the laws of England and Wale#/grin
Ltd ”; and together with Marin, individually and coltaely, the “Borrower "), provides the terms on which Bank shall lend@torower and
Borrower shall repay Bank. The parties agree dsvist

RECITALS

A. Bank and Marin have entered into that certaia.and Security Agreement dated as of October(8 £as the same may from time
to time be further amended, modified, supplemente@stated, the Prior Loan Agreement ”). Marin Ltd was added to the Loan Agreement
as a Borrower pursuant to that certain Joinder &gient, dated January 10, 2010, by and among BaaknMnd Marin Ltd. Pursuant to the
Prior Loan Agreement, Bank made certain loans dheraredit accommodations available to Borroweeluiding a secured revolving loan in
the principal amount of Four Million Dollars ($4®000) and a secured growth capital loan in thecigpal amount of Five Million Dollars
($5,000,000).

B. Borrower has requested, and Bank has agreade¢acand restate the Prior Loan Agreement in tisety. The parties hereby agree
that the Prior Loan Agreement is hereby amendestiated and replaced in its entirety as follows:

1 ACCOUNTING AND OTHER TERMS

Accounting terms not defined in this Agreement kbalconstrued following GAAP. Calculations andatatinations must be made
following GAAP. Capitalized terms not otherwise idefl in this Agreement shall have the meaning$ostt in Section 13. All other terms
contained in this Agreement, unless otherwise atéid, shall have the meaning provided by the Codleet extent such terms are defined
therein.

2 LOAN AND TERMS OF PAYMENT

2.1 Promise to Pay.

Borrower hereby unconditionally promises to pay Btre outstanding principal amount of all Creditéhsions and accrued and unpaid
interest thereon as and when due in accordancethigtthgreement.

2.1.1 Revolving Advances

(a) Availability . Subject to the terms and conditions of this Agreset and to deduction of Reserves, Bank shall makences not
exceeding the Availability Amount. Amounts borrowsereunder may be repaid and, prior to the Revglline Maturity Date, reborrowed,
subject to the applicable terms and conditionsquent herein



(b) Termination; RepaymeniThe Revolving Line terminates on the Revolvingd Maturity Date, when the principal amount of all
Advances, the unpaid interest thereon, and allraitidigations relating to the Revolving Line shiadl immediately due and payable.

2.2 Prior Growth Capital Loan.

(a) Prior Growth Capital LoanBorrower hereby acknowledges that, as part oPtiier Loan Agreement, Bank made an advance to
Borrower in an original principal amount of Thredllidn Five Hundred Thousand Dollars ($3,500,00@k(" Prior Growth Capital Loan ),
a portion of which remains outstanding as of thieéive Date. Bank and Borrower hereby agree thexiet is no further availability under the
Prior Growth Capital Loan. The Obligations owinghwespect to the Prior Growth Capital Loan havehean extinguished or discharged
hereby and the execution of this Agreement is menided to and shall not cause or result in a movatith respect to the Prior Growth Capital
Loan. The aggregate outstanding principal amoutt@frior Growth Capital Loan as of November 3, Ris Six Hundred Twenty-Eight
Thousand Five Hundred Sixty-Eight Dollars and Sixt€ents ($628,568.16).

(b) Principal and Interest Paymen®orrower hereby agrees to continue to make egoalthly payments of principal and interest on the
Prior Growth Capital Loan of One Hundred Six Thow&ix Hundred Twenty-Five Dollars Eighty-One Ce$$06,625.81) commencing on
the first (1st) Business Day of the first (1st) nioafter the Effective Date. All unpaid principalchaccrued and unpaid interest on the Prior
Growth Capital Loan is due and payable in full ba Prior Growth Capital Maturity Date. The Prioro@th Capital Loan shall continue to
accrue interest at a fixed per annum rate of siggye (6.0%). Interest shall be computed on théshiEsa 360-day year for the actual number o
days elapsed. Immediately upon the occurrence aridgithe continuance of an Event of Default, théstanding amount under Prior Growth
Capital Loan shall bear interest at the DefauleRatless the Bank otherwise elects from time te fiimits sole discretion to impose a smaller
increase. Fees and expenses which are requiredpaith by Borrower pursuant to the Loan Documantsyding, without limitation, Bank
Expenses) but are not paid when due shall beaesttantil paid at a rate equal to the highestagmlicable to the Prior Growth Capital Loan.
Payment or acceptance of the increased interespravided in Section 2.6(a) is not a permittedralitive to timely payment and shall not
constitute a waiver of any Event of Default or athise prejudice or limit any rights or remediesBaink.

(c) PrepaymentAt Borrower’s option, so long as no Event of Défdas occurred and is continuing, Borrower shalle the option to
prepay all, but not less than all, of the Prior @tto Capital Loan made by Bank under this Agreemgamtyided Borrower (a) provides written
notice to Bank of its election to exercise to preftee Prior Growth Capital Loan at least ten (18yslprior to such prepayment, and (b) pays,
on the date of the prepayment (i) all accrued arghid interest with respect to the Prior Growth i@dp.oan through the date the prepayment
is made; (ii) all unpaid principal with respectthe Prior Growth Capital Loan; (iii) the Prior GrdwCapital Final Payment, and (iv) all other
sums, if any, that shall have become due and paysdskunder as of the date of prepayment with c¢$pehis Agreement. Borrower may
condition such prepayment on the funding of ancfimancing and provide that its prepayment electiball terminate if such funding does not
occur by a specific date.



(d) Mandatory Prepayment Upon an Acceleratitfrthe Prior Growth Capital Loan is acceleratetiowing the occurrence and during
continuance of an Event of Default, Borrower simalhediately pay to Bank an amount equal to the efiri) all accrued and unpaid interest
with respect to the Prior Growth Capital Loan thgbuhe date the prepayment is made, (ii) all unpaiiacipal with respect to the Prior Growth
Capital Loan; (iii) the Prior Growth Capital FinrRhyment; and (iv) all other sums, if any, that shale become due and payable as of the da
of repayment, including interest at the DefaulteRaith respect to any past due amounts.

2.3 Prior Equipment Loan.

(a) Prior Equipment Advance8orrower hereby acknowledges that, as part oPtiier Loan Agreement, Bank made advances (edth, &
Prior Equipment Advance " and collectively, the Prior Equipment Advances”) available to Borrower in an aggregate originghpipal
amount of Two Million Dollars ($2,000,000) a poriiof which remains outstanding as of the Effechage (the “Prior Equipment Loan ”).
Bank and Borrower hereby agree that there is nbdurvailability under the Prior Equipment LoaheTObligations owing with respect to the
Prior Equipment Loan have not been extinguishedismharged hereby and the execution of this Agre¢msenot intended to and shall not
cause or result in a novation with respect to ttier Equipment Loan. The aggregate outstandingcgal amount of the Prior Equipment La
as of November 30, 2011 is One Million Six HundMidety Thousand Four Hundred Ninety-Four Dollard &ifty-Four Cents
($1,690,494.54).

(b) Principal and Interest PaymenBorrower hereby agrees to continue to make emoatthly payments of principal and interest on the
Prior Equipment Loan of Sixty Thousand Four Hundsedenty Dollars and Eight-Two Cents ($60,470.&82hmencing on the first
(1st) calendar day of the first (1st) month after Effective Date and continuing thereafter onfitst (1st) calendar day of each successive
month (each, a Payment Date”). All unpaid principal and accrued and unpaiceneist on the Prior Equipment Loan is due and payiakfull
on the Prior Equipment Maturity Date. The Prior guent Loan shall continue to accrue interestfateal per annum rate of five and one half
of one percent (5.50%).

(c) Prepayment Upon an Event of Lo®orrower shall bear the risk of any loss, theééstruction, or damage of or to the Financed
Equipment. If, during the term of this Agreememty &vent of Loss occurs with respect to Financedifiigent financed by a Prior Equipment
Advance, then, within ten (10) days following sug¥ent of Loss, Borrower shall (i) pay to Bank or@mnt of the Obligations all accrued
interest to the date of the prepayment, plus d@itanding principal owing with respect to the Fioaeh Equipment subject to the Event of Loss;
or (ii) if no Event of Default has occurred anad@tinuing, at Borrower’s option, repair or replasey Financed Equipment subject to an Even
of Loss provided the repaired or replaced Finareguipment is of equal or like value to the FinanEgdipment subject to an Event of Loss
and provided further that Bank has a first priopgrfected security interest in such repaired plaeed Financed Equipment. Any partial
prepayment of a Prior Equipment Advance paid byr®&weer on account of an Event of Loss shall be apdpio prepay amounts owing for such
Prior Equipment Advance in inverse order of mayurit




(d) Mandatory Prepayment Upon an Acceleratitfrthe Prior Equipment Advances are accelerabddwing the occurrence of an Event
of Default or otherwise, Borrower shall immediatphy to Bank an amount equal to the sum of: (ipatstanding principal plus accrued
interest, plus (ii) an other sums, if any, thatlishave become due and payable, including inteatite Default Rate with respect to any past
due amounts.

(e) Permitted Prepayment of Prior Equipment Advan@&orrower shall have the option to prepay all, ot less than all, of the Prior
Equipment Advances advanced by Bank under thiséxgent, provided Borrower (i) provides written netio Bank of its election to prepay
the Prior Equipment Advances at least ten (10) gaips to such prepayment, and (ii) pays, on thte d& such prepayment (A) all outstanding
principal plus accrued interest, plus (B) all oteems, if any, that shall have become due and payialsluding interest at the Default Rate v
respect to any past due amounts. Borrower may tiondiuch prepayment on the funding of anothemioirag and provide that its prepayment
election shall terminate if such funding does ratur by a specific date.

2.4 Equipment Advances.

(a) Availability . Subject to the terms and conditions of this Agreet, during the Draw Period, Bank shall make adearfeach, an “
Equipment Advance” and, collectively, the Equipment Advances”) not exceeding the Equipment Line. Equipment Athes may only be
used to finance Eligible Equipment purchased wittiirety (90) days (determined based upon the agigkdnvoice date of such Eligible
Equipment) before the Funding Date of each EquigirAdmance; provided, however, the first Equipmendizance may be used to finance
Eligible Equipment purchased on or after June 1120lo Equipment Advance may exceed one hundrezpe(100%) of the total invoice for
Eligible Equipment (excluding taxes, shipping, veautsy charges, freight discounts and installatiopeeses relating to such Eligible Equipment
except to the extent such are allowed to be findupcesuant hereto as Other Equipment). Unlesswibergreed to by Bank, not more than
twenty-five percent (25%) of the proceeds of theipoent Line shall be used to finance Other Equipimgach Equipment Advance must be
in an amount equal to the lesser of One Hundredidwad Dollars ($100,000) or the amount that hayetbeen drawn under the Equipment
Line. After repayment, no Equipment Advance maydimrrowed.

(b) Repayment For each Equipment Advance, Borrower shall mgke¢nthly payments of interest only commencinglos first
(1st) calendar day of the first (1st) month follagiithe month in which the Funding Date occurs watfpect to a Equipment Advance and
continuing thereafter during the Equipment Intef@sly Period on the first (1st) Business Day oftesgccessive month and (ii) thirty six
(36) consecutive equal monthly installments of gipal and accrued interest commencing on the (fist) calendar day of the first (1st) month
after the Equipment Interest Only Period (tHequipment Conversion Date”), which would fully amortize the outstanding Egaient
Advances, as of the Equipment Conversion Date, thheeRepayment Period. Notwithstanding the foregyaati unpaid principal and interest
each Equipment Advance shall be due on the appdiddhturity Date.

(c) Prepayment Upon an Event of Lo®orrower shall bear the risk of any loss, theééstruction, or damage of or to the Financed
Equipment. If, during the term of this




Agreement, any Event of Loss occurs with respe€inanced Equipment financed by a Equipment Advatie, within ten (10) days
following such Event of Loss, Borrower shall (i)yp@ Bank on account of the Obligations all accrirgdrest to the date of the prepayment,
plus all outstanding principal owing with respexthie Financed Equipment subject to the Event s&Lor (i) if no Event of Default has
occurred and is continuing, at Borrower’s optiapair or replace any Financed Equipment subjeahtBvent of Loss provided the repaired or
replaced Financed Equipment is of equal or likei@ab the Financed Equipment subject to an Evehbs$ and provided further that Bank has
a first priority perfected security interest in Buepaired or replaced Financed Equipment. Anyigigstepayment of an Equipment Advance
paid by Borrower on account of an Event of Losdldieapplied to prepay amounts owing for such Bmént Advance in inverse order of
maturity.

(d) Mandatory Prepayment Upon an Acceleratitfrthe Equipment Advances are accelerated folhgythe occurrence of an Event of
Default or otherwise, Borrower shall immediately pa Bank an amount equal to the sum of: (i) atktanding principal plus accrued interest,
plus (ii) all other sums, if any, that shall hawxbme due and payable, including interest at tHaulteRate with respect to any past due
amounts.

(e) Permitted Prepayment of Equipment Advandgsrrower shall have the option to prepay all, heit less than all, of the Equipment
Advances advanced by Bank under this Agreemenvjged Borrower (i) provides written notice to Bawokits election to prepay the
Equipment Advances at least thirty (30) days piaosuch prepayment, and (ii) pays, on the dateidi prepayment (A) all outstanding
principal plus accrued interest, plus (B) all oteems, if any, that shall have become due and payialoluding interest at the Default Rate v
respect to any past due amounts. Borrower may tiondiuch prepayment on the funding of anothemioirag and provide that its prepayment
election shall terminate if such funding does raatur by a specific date.

2.5 Overadvances

It at any time, the outstanding principal amounany Advances exceeds the lesser of either thelRegd.ine or the Borrowing Base
(such sum being anOveradvance”), Borrower shall immediately pay to Bank in caslth excess. Without limiting Borrower’s obligatitm
repay Bank any amount of the Overadvance, Borragezes to pay Bank interest on the outstanding ataflany Overadvance, on demand,
at the Default Rate.

2.6 Payment of Interest on the Credit Extensions

(a) Advances Subject to Section 2.6(c), the principal amourtstanding under the Revolving Line shall accruerist at a floating per
annum rate equal to the Prime Rate, plus thredepsasf one percent (0.75%), which interest shalpayable monthly in accordance with
Section 2.6(f) below.

(b) Equipment AdvancesSubject to Section 2.6(c), the principal amountstanding for each Equipment Advance shall accniggest at
a fixed per annum rate equal to five and one Hadine percent (5.50%), which interest shall be psyanonthly in accordance with Section 2.6
(f) below.




(c) Default Rate Immediately upon the occurrence and during thgicoance of an Event of Default, Obligations shalr interest at a
rate per annum which is five percentage pointsO%)0above the rate that is otherwise applicablestbgthe “Default Rate”) unless Bank
otherwise elects from time to time in its sole di$ion to impose a smaller increase. Fees and sggemhich are required to be paid by
Borrower pursuant to the Loan Documents (includimighout limitation, Bank Expenses) but are notdpahen due shall bear interest until ¢
at a rate equal to the highest rate applicablbaddbligations. Payment or acceptance of the isexbaterest rate provided in this Section 2.6
(c) is not a permitted alternative to timely paymand shall not constitute a waiver of any EvenDefault or otherwise prejudice or limit any
rights or remedies of Bank.

(d) Adjustment to Interest Rat€Changes to the interest rate of any Credit Ext@nsased on changes to the Prime Rate shall betr#
on the effective date of any change to the Primte Bad to the extent of any such change.

(e) Debit of Accounts Bank may debit any of Borrower’s deposit accouimisluding the Designated Deposit Account, fonpipal and
interest payments or any other amounts Borroweisd@ank when due. These debits shall not constitgiet-off.

(H Payment; Interest Computation; Float Chargigerest is payable monthly on the last calem@grof each month and shall be
computed on the basis of a 360-day year for theahaumber of days elapsed. In computing intef@sa)l Payments received after 12:00 p.m.
Pacific time on any day shall be deemed receivédeadpening of business on the next Business &y (ii) the date of the making of any
Credit Extension shall be included and the datgagiment shall be excludegrovided, howeverthat if any Credit Extension is repaid on the
same day on which it is made, such day shall Heded in computing interest on such Credit Extems®ank shall not, however, be required
to credit Borrower’s account for the amount of @eyn of payment which is unsatisfactory to Bankténgood faith business judgment, and
Bank may charge Borrower's Designated Deposit Aotéar the amount of any item of payment whichagirned to Bank unpaid.

2.7 Fees.

Borrower shall pay to Bank:

(a) Commitment FeeA fully earned, non-refundable commitment fed-ofty-Two Thousand Five Hundred Dollars ($42,508% (‘
Revolving Commitment Fe€") of which, (i) Twenty Thousand Dollars ($20,008hall be paid on the Effective Date, (ii) Ten Thand
Dollars ($10,000) shall be paid on January 11, 2ah@ (ii) the balance (Twelve Thousand Five Huddbellars ($12,500)) shall be paid to
Bank on January 10, 2013.

(b) Equipment Commitment Fed\ fully earned, non-refundable commitment feeSefzen Thousand Dollars ($7,000) (thEduipment
Commitment Fee”) shall be paid on the Effective Date;

(c) Termination Fee Subject to the terms of Section 12.1, a termimafiee;
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(d) Prior Growth Capital Final Paymen& Prior Growth Capital Final Payment due on thiePGrowth Capital Maturity Date, or at the
time of a prepayment pursuant to the terms of 8est2.2(c) and 2.2(d); and

(e) Bank ExpensesAll Bank Expenses (including reasonable attorhfes and expenses for documentation and negmiiafi this
Agreement) incurred through and after the Effecbate, when due.

2.8 Payments; Application of Payments.

(a) All payments (including prepayments) to be mag@®orrower under any Loan Document shall be mademediately available
funds in U.S. Dollars, without setoff or countemoiabefore 12:00 p.m. Pacific time on the date wHea. Payments of principal and/or interes
received after 12:00 p.m. Pacific time are congideeceived at the opening of business on theBugsiness Day. When a payment is due on ¢
day that is not a Business Day, the payment skallue the next Business Day, and additional fe@g@nest, as applicable, shall continue to
accrue until paid.

(b) All payments with respect to the Obligationsynb@ applied in such order and manner as Bank dbhtdrmine in its sole discretion.
Borrower shall have no right to specify the ordethe accounts to which Bank shall allocate or apply payments required to be made by
Borrower to Bank or otherwise received by Bank urts Agreement when any such allocation or apgilin is not specified elsewhere in t
Agreement.

3 CONDITIONS OF LOANS

3.1 Conditions Precedent to Initial Credit Extensio.

Bank’s obligation to make the initial Credit Ext@nsis subject to the condition precedent that Bsimkl have received, in form and
substance satisfactory to Bank, such documentsc@mgletion of such other matters, as Bank mayorestsdy deem necessary or appropriate,
including, without limitation:

(a) duly executed original signatures to the Loaciinents;
(b) duly executed original signatures to the Watran
(c) duly executed original signatures to the Cdnigreements;

(d) Borrower’s Operating Documents and a good standertificate of Borrower certified by the Seenst of State of the State of
Delaware as of a date no earlier than thirty (38)sdorior to the Effective Date;

(e) duly executed original signatures to the cotepl@orrowing Resolutions for Borrower;

(f) certified copies, dated as of a recent datdinaincing statement searches, as Bank shall recasompanied by written evidence
(including any UCC termination



statements) that the Liens indicated in any sutdniting statements either constitute Permittedd @rhave been or, in connection with the
initial Credit Extension, will be terminated or ealsed;

(9) the Perfection Certificates of Borrower, togativith the duly executed original signatures ttwere
(h) a copy of its Registration Rights Agreementglstors’ Rights Agreement, and any amendmentstthiere

(i) evidence satisfactory to Bank that the insueapalicies required by Section 6.7 hereof are Ihffuce and effect, together with
appropriate evidence showing lender loss payaldéaadditional insured clauses and cancellatidicado Bank (or endorsements reflecting
the same) in favor of Bank; and

() payment of the fees and Bank Expenses theradwpecified in Section 2.7 hereof.

3.2 Conditions Precedent to all Credit Extensions

Bank’s obligations to make each Credit Extensionluding the initial Credit Extension, is subjezthe following conditions precedent:
(a) except as otherwise provided in Section 3.4i@gly receipt of an executed Transaction Repottaan Supplement;

(b) the representations and warranties in this égent shall be true, accurate, and complete imatérial respects on the date of the
Transaction Report or Loan Supplement and on timeliRg Date of each Credit Extension; provided, havethat such materiality qualifier
shall not be applicable to any representationsveardanties that already are qualified or modifigdhiateriality in the text thereof; and
provided, further that those representations antlanties expressly referring to a specific datdlsfeatrue, accurate and complete in all
material respects as of such date, and no Evddefafult shall have occurred and be continuing sultdrom the Credit Extension. Each Credit
Extension is Borrowes representation and warranty on that date thakefhresentations and warranties in this Agreermemain true, accurat
and complete in all material respects; providedydwer, that such materiality qualifier shall no¢ dpplicable to any representations and
warranties that already are qualified or modifigchiateriality in the text thereof; and providedither that those representations and warra
expressly referring to a specific date shall betaccurate and complete in all material respexts auch date; and

(c) in Bank’s sole discretion, any material impagrmin the general affairs, management, resultpefation, financial condition or the
prospect of repayment of the Obligations, or anyema adverse deviation by Borrower from the nresent business plan of Borrower
presented to and accepted by Bank. If any eventlitton, circumstance or other factor (collectivelyCircumstances”) exists or does not
exist whose existence or non-existence servesstiigation under this Section 3.2(c) for Bank’susal to make a requested Credit Extension,
the existence or non-existence of such Circumstaha# not constitute an Event of
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Default under Section 8 unless it independentlystiiites an Event of Default pursuant to anothevigion of this Agreement.

3.3 Covenant to Deliver.

Borrower agrees to deliver to Bank each item reglto be delivered to Bank under this Agreemeiat @sndition precedent to any Cre
Extension. Borrower expressly agrees that a CEedénsion made prior to the receipt by Bank of amgh item shall not constitute a waiver by
Bank of Borrower’s obligation to deliver such iteamd the making of any Credit Extension in the abeef a required item shall be in Bank’s
sole discretion.

3.4 Procedures for Borrowing.

(a) Revolving Line AdvancesSubject to the prior satisfaction of all othepbgable conditions to the making of an Advancefegh in
this Agreement, to obtain an Advance, Borrowerlghatify Bank (which notice shall be irrevocablg) dlectronic mail, facsimile, or telephone
by 12:00 p.m. Pacific time on the Funding Datehaf Advance. Together with such natification, Boreswnust promptly deliver to Bank by
electronic mail or facsimile a completed Transatfeport executed by a Responsible Officer or hisen designee. Bank shall credit
Advances to the Designated Deposit Account. Bank make Advances under this Agreement based onuitiins from a Responsible Offic
or his or her designee or without instruction$d Advances are necessary to meet Obligations wWiziee become due. Bank may rely on any
telephone notice given by a person whom Bank betiés a Responsible Officer or designee.

(b) Equipment AdvancesSubject to the prior satisfaction of all otheplgable conditions to the making of an EquipmedtAnce set
forth in this Agreement, to obtain an Equipment Adee, Borrower must notify Bank (which notice stualirrevocable) by electronic mail or
facsimile no later than 12:00 p.m. Pacific time ¢heBusiness Day before the proposed Funding Odite.notice shall be a Payment/Advance
Form, must be signed by a Responsible Officer eigiee, and shall include a copy of the invoicelierEquipment being financed. Borrower
shall also deliver to Bank by electronic mail ccdamile a completed Loan Supplement, executed Rgsponsible Officer or his or her
designee, copies of invoices for the Financed Hyait and such additional information as Bank magaeaably request at least five
(5) Business Days before the proposed Funding BatBank’s discretion, Bank shall have the oppoityuto confirm that, upon filing the
UCC-1 financing statement covering the Equipmestdbed on the Loan Supplement, Bank shall hawesigiriority perfected security
interest in such Equipment. If Borrower satisfies tonditions of each Equipment Advance, Bank slisliurse such Equipment Advance by
transfer to the Designated Deposit Account.

4 CREATION OF SECURITY INTEREST

4.1 Grant of Security Interest.

Borrower hereby grants Bank, to secure the payietitperformance in full of all of the Obligatiomsgontinuing security interest in, a
pledges to Bank, the Collateral, wherever locatdtther now owned or hereafter acquired or arisang, all proceeds and products thereof.
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Borrower acknowledges that it previously has emtea@d/or may in the future enter, into Bank Sexsidgreements with Bank.
Regardless of the terms of any Bank Services Agea¢nBorrower agrees that any amounts Borrower d@®eedk thereunder shall be deeme
be Obligations hereunder and that it is the intéorrower and Bank to have all such Obligatioesused by the first priority perfected
security interest in the Collateral granted he(surbject only to Permitted Liens that may have goperiority to Bank’s Lien in this
Agreement).

If this Agreement is terminated, Bank’s Lien in tBellateral shall continue until the Obligationsh@r than inchoate indemnity
obligations) are satisfied in full, and at suchdjmBank shall, at Borrowes’sole cost and expense, terminate its securiydst in the Collater:
and all rights therein shall revert to Borrowerthie event (x) all Obligations (other than inchdatiemnity obligations), except for Bank
Services, are satisfied in full, and (y) this Agremt is terminated, Bank shall terminate the securterest granted herein upon Borrower
providing cash collateral acceptable to Bank irgdsd faith business judgment for Bank Serviceanif. In the event such Bank Services
consist of outstanding Letters of Credit, Borrowkall provide to Bank cash collateral in an amatal to 105% of the Dollar Equivalent (or
110% if the Dollar Equivalent is denominated inéign Currency) of the face amount of all such Lrstte#f Credit plus all interest, fees, and
costs due or to become due in connection therdaglestimated by Bank in its good faith businedgijoent), to secure all of the Obligations
relating to such Letters of Credit.

4.2 Priority of Security Interest.

Borrower represents, warrants, and covenantshbeatdcurity interest granted herein is and shalll gimes continue to be a first priority
perfected security interest in the Collateral (sabpnly to Permitted Liens that may have supegnarity to Bank’s Lien under this
Agreement). If Borrower shall acquire a commertiai claim, Borrower shall promptly notify Bank nwriting signed by Borrower of the
general details thereof and grant to Bank in sudting a security interest therein and in the pemtsthereof, all upon the terms of this
Agreement, with such writing to be in form and sabse reasonably satisfactory to Bank.

4.3 Authorization to File Financing Statements.

Borrower hereby authorizes Bank to file financitgtesments, without notice to Borrower, with all egriate jurisdictions to perfect or
protect Banks interest or rights hereunder, including a natiize any disposition of the Collateral, by either®wer or any other Person, st
be deemed to violate the rights of Bank under tbéeC Such financing statements may indicate th&ateohl as “all assets of the Debtor” or
words of similar effect, or as being of an equdkesser scope, or with greater detail, all in Bardkiscretion.

4.4 Reaffirmation of UK Debenture.

Marin Ltd hereby covenants and agrees with Bank(djathe UK Debenture, is and shall continue ihfarce and effect for the benefit
Bank with respect to the Secured Obligations (&b $erm is defined in the UK Debenture); (b) thewBed Obligations shall include, without
limitation, the Obligations of Borrower as incredsamended, and restated by this Agreement
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and the other Loan Documents; (c) there are netffglaims or defenses of Marin Ltd with respedhie UK Debenture or with respect to the
Secured Obligations; and (d) the UK Debenture iglineratified and confirmed in all respects andistantinue in full force and effect, shall
be valid and enforceable and shall not be impaireatherwise affected by the execution of this Agnent or any other document or instrun
delivered in connection herewith. All terms andvyismns of the UK Debenture shall remain uncharayed in full force and effect and Marin
Ltd hereby reaffirms its obligations under the Ukk2nture.

5 REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants as follows:

51 Due Organization, Authorization; Power and Authority.

Borrower is duly existing and in good standing degistered Organization in its jurisdiction ofrfaation and is qualified and licensed to
do business and is in good standing in any jurismidn which the conduct of its business or itsnenship of property requires that it be
qualified except where the failure to do so couwtineasonably be expected to have a material agledfesct on Borrower’s business. In
connection with this Agreement, Borrower has detdeto Bank a completed certificate signed by Beeng entitled “Perfection Certificate
". Borrower represents and warrants to Bank thaBarower’s exact legal name is that indicatedtenPerfection Certificate and on the
signature page hereof; (b) Borrower is an orgaitnaif the type and is organized in the jurisdictget forth in the Perfection Certificate;

(c) the Perfection Certificate accurately setshf@brrower’s organizational identification numberazcurately states that Borrower has none;
(d) the Perfection Certificate accurately setstf@orrower’s place of business, or, if more thae,dts chief executive office as well as
Borrower’'s mailing address (if different than itsief executive office); (e) Borrower (and eachtsfgredecessors) has not, in the past five
(5) years, changed its jurisdiction of formationganizational structure or type, or any organizaelaumber assigned by its jurisdiction; and
(f) all other information set forth on the PerfectiCertificate pertaining to Borrower and eacht®fSubsidiaries is accurate and complete (it
being understood and agreed that Borrower may finora to time update certain information in the Betibn Certificate after the Effective
Date to the extent permitted by one or more spepifbvisions in this Agreement). If Borrower is mmw a Registered Organization but later
becomes one, Borrower shall promptly notify Banlsa€h occurrence and provide Bank with Borrowerfgaaizational identification number.

The execution, delivery and performance by Borrosfghe Loan Documents to which it is a party hbeen duly authorized, and do not
(i) conflict with any of Borrower’s organizationdbcuments, (ii) contravene, conflict with, condtta default under or violate any material
Requirement of Law, (iii) contravene, conflict dokate any applicable order, writ, judgment, injtion, decree, determination or award of any
Governmental Authority by which Borrower or anyitsf Subsidiaries or any of their property or assedy be bound or affected, (iv) require
any action by, filing, registration, or qualificati with, or Governmental Approval from, any Goveemntal Authority (except such
Governmental Approvals which have already beeninbtband are in full force and effect) or (v) catusé an event of default under any
material agreement by which Borrower is bound. Beer is not in default under any
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agreement to which it is a party or by which ibaund in which the default could reasonably be etqzbto have a material adverse effect on
Borrower’s business.

5.2 Collateral.

Borrower has good title to, has rights in, andpberer to transfer each item of the Collateral uptnich it purports to grant a Lien
hereunder, free and clear of any and all Liens gixeermitted Liens. Borrower has no deposit accoatiter than the deposit accounts with
Bank, the deposit accounts, if any, described énRarfection Certificate delivered to Bank in castimen herewith, or of which Borrower has
given Bank notice and taken such actions as aressacty to give Bank a perfected security interesein. The Accounts are bona fide, exis
obligations of the Account Debtors.

The Collateral is not in the possession of anydtpaurty bailee (such as a warehouse) except asntieeprovided in the Perfection
Certificate. None of the components of the Colkdtehall be maintained at locations other thanragiged in the Perfection Certificate or as
permitted pursuant to Section 7.2.

All Inventory is in all material respects of goadgdamarketable quality, free from material defects.

All Financed Equipment is new, except for such Rewd Equipment that has been disclosed in writingank by Borrower as “used”
and that Bank, in its sole discretion, has agredthance.

Borrower is the sole owner of the Intellectual Rty which it owns or purports to own except for fanexclusive licenses granted to
customers in the ordinary course of business, \(bj-the-counter software that is commercially safali to the public, and (c) non-material
Intellectual Property licensed to Borrower and mmaténtellectual Property licensed to Borrower eabbon the Perfection Certificate. Each
Patent which it owns or purports to own and whicmaterial to Borrower’s business is valid and ezdable, and no part of the Intellectual
Property which Borrower owns or purports to own arndch is material to Borrower’s business has hjadged invalid or unenforceable, in
whole or in part. To the best of Borrower’s knowdedno claim has been made that any part of tiedldotual Property violates the rights of
any third party except to the extent such claim oot reasonably be expected to have a matenedrad effect on Borrower’s business.

Except as noted on the Perfection Certificate, @wer is not a party to, nor is it bound by, anytReted License.

5.3 Accounts Receivable
(a) For each Account with respect to which Advararesrequested, on the date each Advance is reguast made, such Account shall
be an Eligible Account.

(b) All statements made and all unpaid balancesapg in all invoices, instruments and other doents evidencing the Eligible
Accounts are and shall be true and correct argligh invoices, instruments and other documentsabluad Borrower’s Books are genuine and
in
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all respects what they purport to be. Whether ¢ramoEvent of Default has occurred and is contiguBank may notify any Account Debtor
owing Borrower money of Bank’s security interessirch funds and verify the amount of such Eligdeount. All sales and other
transactions underlying or giving rise to each iblig Account shall comply in all material respewsfth all applicable laws and governmental
rules and regulations. Borrower has no knowledgengfactual or imminent Insolvency Proceeding gf Aocount Debtor whose accounts are
Eligible Accounts in any Transaction Report. To lttest of Borrower’s knowledge, all signatures andagsements on all documents,
instruments, and agreements relating to all Elgitcounts are genuine, and all such documentsyuinents and agreements are legally
enforceable in accordance with their terms.

5.4 Litigation.

There are no actions or proceedings pending dhet&nowledge of the Responsible Officers, threaddn writing by or against Borrow
or any of its Subsidiaries involving more than TiWondred Fifty Thousand Dollars ($250,000), exceptlisclosed on the Perfection Certific
delivered to the Bank on the Effective Date.

5.5 Financial Statements; Financial Condition.

All consolidated financial statements for Borrovaed any of its Subsidiaries delivered to Bank yginesent in all material respects
Borrower’s consolidated financial condition and Baver's consolidated results of operations. The® ot been any material deterioration in
Borrower’s consolidated financial condition sinbe date of the most recent financial statementitéd to Bank.

5.6 Solvency.

The fair salable value of Borrowsrassets (including goodwill minus disposition spsixceeds the fair value of its liabilities; Bomer is
not left with unreasonably small capital after ttesactions in this Agreement; and Borrower i dblpay its debts (including trade debts) as
they mature.

5.7 Regulatory Compliance.

Borrower is not an “investment company” or a compamntrolled” by an “investment company” under tiiwestment Company Act of
1940, as amended. Borrower is not engaged as dteimiportant activities in extending credit foargin stock (under Regulations X, T and U
of the Federal Reserve Board of Governors). Borrdvas complied in all material respects with thddfal Fair Labor Standards Act. Neither
Borrower nor any of its Subsidiaries is a “holdocmmpany” or an “affiliate” of a “holding companyt a “subsidiary company” of a “holding
company” as each term is defined and used in thédPutility Holding Company Act of 2005. Borrowdsas not violated any laws, ordinances
or rules, the violation of which could reasonabtydxpected to have a material adverse effect drugmess. None of Borrower’s or any of its
Subsidiaries’ properties or assets has been usBotvgwer or any Subsidiary or, to the best of Barer's knowledge, by previous Persons, in
disposing, producing, storing, treating, or tramipg any hazardous substance other than legadigra®rer and each of its Subsidiaries have
obtained all consents, approvals and authorizatibnsiade all declarations or
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filings with, and given all notices to, all Goverantal Authorities that are necessary to contine& tiespective businesses as currently
conducted.

5.8 Subsidiaries; Investments

Borrower does not own any stock, partnership isteve other equity securities except for Permittagstments.

5.9 Tax Returns and Payments; Pension Contributions

Borrower has timely filed all required tax retuiarsd reports, and Borrower has timely paid all fgmefederal, state and local taxes,
assessments, deposits and contributions owed bpBer, other than taxes which in the aggregatead@nany time exceed Ten Thousand
Dollars ($10,000). Borrower may defer payment of eontested taxes, provided that Borrower (a) iodjfaith contests its obligation to pay
the taxes by appropriate proceedings promptly aigkdtly instituted and conducted, (b) notifiesrikan writing of the commencement of, &
any material development in, the proceedings, gsipbonds or takes any other steps required t@ptr¢he governmental authority levying
such contested taxes from obtaining a Lien uponadtiye Collateral that is other than a “Permittéeh”. Borrower is unaware of any claims
or adjustments proposed for any of Borrower’s ptéoryears which could result in additional taxesdming due and payable by Borrower.
Borrower has paid all amounts necessary to fungraient pension, profit sharing and deferred corsgoéon plans in accordance with their
terms, and Borrower has not withdrawn from parttign in, and has not permitted partial or completeination of, or permitted the
occurrence of any other event with respect to,sumh plan which could reasonably be expected tdtriesany liability of Borrower, including
any liability to the Pension Benefit Guaranty Cagimn or its successors or any other governmegahcy.

5.10 Use of Proceeds.

Borrower shall use the proceeds of the Credit Eitars solely as working capital, to purchase Elgbquipment, and to fund its general
business requirements and not for personal, famdysehold or agricultural purposes.

5.11 Full Disclosure.

No written representation, warranty or other staenof Borrower in any certificate or written staient given to Bank, as of the date
such representation, warranty, or other statemastmade, taken together with all such written fiesties and written statements given to
Bank, contains any untrue statement of a mateaa@ldr omits to state a material fact necessanyake the statements contained in the
certificates or statements not misleading (it besgpgnized by Bank that the projections and fatscprovided by Borrower in good faith and
based upon reasonable assumptions are not viewadtasnd that actual results during the periopesiods covered by such projections and
forecasts may differ from the projected or foreedsesults).
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5.12  Definition of “Knowledge”

For purposes of the Loan Documents, whenever @septation or warranty is made to Borrower’s knolgieor awareness, to the “best
of Borrowers knowledge, or with a similar qualification, kn@abe or awareness means the actual knowledgeredissnable investigation,
the Responsible Officers.

6 AFFIRMATIVE COVENANTS

Borrower shall do all of the following:

6.1 Government Compliance.

(a) Maintain its and all its Subsidiaries’ legalst&nce and good standing in their respectivedici®ons of formation and maintain
qualification in each jurisdiction in which the li@ie to so qualify would reasonably be expectedaee a material adverse effect on Borrower:
business or operations. Borrower shall comply, lzane each Subsidiary comply, with all laws, ordoesand regulations to which it is subj
noncompliance with which could have a material aslweffect on Borrower’s business.

(b) Use commercially reasonable efforts to obtdlinfahe Governmental Approvals necessary forghegformance by Borrower of its
obligations under the Loan Documents to which & garty and the grant of a security interest tok8a all of its property. Borrower shall
promptly provide copies of any such obtained Gowemtal Approvals to Bank.

6.2 Financial Statements, Reports, Certificates

Provide Bank with the following:

(a) a Transaction Report (and any schedules rethgrdto), (i) in the event that Borrower is StréamEligible and provided no Event of
Default has occurred and is continuing, no latantthirty (30) days after the end of each month(@hah all other cases, on a weekly basis;

(b) within thirty (30) days after the end of eachnth, (A) monthly accounts receivable agings, dmethvoice date, (B) monthly
accounts payable agings, aged by invoice datepatsanding or held check registers, if any, (Chthty reconciliations of accounts receive
agings (aged by invoice date), transaction remortsgeneral ledger, and (D) Borrower’s DeferreddRere report in form satisfactory to Bank
in its sole discretion, but reasonable discretion;

(c) as soon as available, but no later than ti§8@) days after the last day of each month, a compaepared consolidated and
consolidating balance sheet and income stateme&etiog Borrower’s consolidated and consolidatingrations for such month certified by a
Responsible Officer and in a form acceptable tokB#me “ Monthly Financial Statements”);

(d) within thirty (30) days after the last day @fch month and together with the Monthly Financialt&nents, a duly completed
Compliance Certificate signed by a Responsible
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Officer, certifying that as of the end of such mgrBorrower was in full compliance with all of therms and conditions of this Agreement, anc
setting forth calculations showing compliance vifth financial covenants set forth in this Agreensard such other information as Bank shall
reasonably request, including, without limitatianstatement that at the end of such month there m@held checks;

(e) Within thirty (30) days after the last day etk month, deliver to Bank monthly recurring revemnall forward reports, including new
monthly revenues added and revenues lost for eaclthinand SaaS metrics (including Monthly RecuriRayenue and Churn Rate reports for
both U.S. and UK operations) in form and substaraesonably satisfactory to Bank;

(f) as soon as available, but no later than seveddys after approval by the Board of Directofg, gnnual operating budgets (including
income statements, balance sheets and cash fleswgats, by month) for the following fiscal yeadgB) Board approved financial
projections for the following fiscal year, commerete in form and substance with those provideddod@ver’s venture capital investors (it
being understood that the budgets and projectien®gh in this Section for the 2012 fiscal yesx axpected to be received not later than
January 31, 2012);

(g) As soon as available, but no later than onalfedheighty (180) days after the last day of Boeos/fiscal year, audited consolidated
and consolidating financial statements prepare@u@®AP, consistently applied, together with anuadiied opinion on the financial
statements from an independent certified publioaocting firm acceptable to Bank in its reasonaligerétion (it being understood that the
audited financial statements for the 2010 fiscalryage expected to be received not later than dada 2012), provided, however, Borrower’s
unqualified opinion on financial statements maytaona qualification as to going concern typical\fenture backed companies similar to
Borrower;

(h) in the event that Borrower becomes subjedi¢aréporting requirements under the Exchange Atttinvfive (5) days of filing, copies
of all periodic and other reports, proxy statememis other materials filed by Borrower with the SBGy Governmental Authority succeeding
to any or all of the functions of the SEC or withyanational securities exchange, or distributeidstshareholders, as the case may be.
Documents required to be delivered pursuant taetras hereof (to the extent any such documentmeleded in materials otherwise filed w
the SEC) may be delivered electronically and ifistivered, shall be deemed to have been delivardbdendate on which Borrower posts such
documents, or provides a link thereto, on Borrowerebsite on the Internet at Borrower’s websiterestl

(i) within five (5) days of delivery, copies of atatements, reports and notices made availalBertmwer’s security holders or to any
holders of Subordinated Debt;

() prompt report of any legal actions pendingluwetitened in writing against Borrower or any ofStgbsidiaries that could result in
damages or costs to Borrower or any of its Subsetiaf, individually or in the aggregate, Two Hued Fifty Thousand Dollars ($250,000) or
more; and

(k) other financial information reasonably requeddtg Bank.
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6.3 Accounts Receivable

(a) Schedules and Documents Relating to AccouBtsrower shall deliver to Bank transaction rep@td schedules of collections, as
provided in Section 6.2, on Bank’s standard forpmeyided, however, that Borrower’s failure to exiecand deliver the same shall not affect o
limit Bank’s Lien and other rights in all of Borr@rs Accounts, nor shall Bank’s failure to advaoncdend against a specific Account affect or
limit Bank’s Lien and other rights therein. If rexpied by Bank, Borrower shall furnish Bank with iesg(or, at Bank’s request, originals) of all
contracts, orders, invoices, and other similar dueuts, and all shipping instructions, delivery ipts bills of lading, and other evidence of
delivery, for any goods the sale or dispositionvbich gave rise to such Accounts. In addition, Baser shall deliver to Bank, on its request,
the originals of all instruments, chattel papecusity agreements, guarantees and other documedtgraperty evidencing or securing any
Accounts, in the same form as received, with adlessary indorsements, and copies of all credit nsemo

(b) Disputes Borrower shall promptly notify Bank of all disgst or claims which in the aggregate exceeds OneltddnThousand
Dollars ($100,000) in any calendar month relatméctcounts. Borrower may forgive (completely ortfaly), compromise, or settle any
Account for less than payment in full, or agreelécany of the foregoing so long as (i) Borrowerslse in good faith, in a commercially
reasonable manner, in the ordinary course of basjrie arm’s-length transactions, and reports éineesto Bank in the regular reports provided
to Bank; (ii) no Event of Default has occurred andontinuing; and (iii) after taking into accouit such discounts, settlements and
forgiveness, the total outstanding Advances witlexceed the lesser of the Revolving Line or ther@sing Base.

(c) Collection of Accounts Borrower shall have the right to collect all Acats, unless and until an Event of Default has wecuand is
continuing. Bank shall require that all proceedé&ofounts from Account Debtors which have theinpipal place of business in the United
States be deposited by Borrower into a lockbox aet@r such other “blocked account” as specifigdBhnk, pursuant to a blocked account
agreement in such form as Bank may specify inatdgfaith business judgment. Whether or not an EeEBefault has occurred and is
continuing, Borrower shall immediately deliver plyments on and proceeds of such Accounts to auatmaintained with Bank to be
applied (i) prior to an Event of Default, pursuémthe terms of Section 2.8(b) hereof, and (iiathe occurrence and during the continuanc
an Event of Default, pursuant to the terms of ®ac8i.4 hereof. At all times when Borrower is StréaeEligible, provided no Event of
Default has occurred and is continuing, funds aliltocked account will be remitted to Borrower'ssigmated Deposit Account, but at all othet
times, such collections shall be applied to redheeObligations on a daily basis, prior to beingaiéted into Borrower’s Designated Deposit
Account.

(d) Returns Provided no Event of Default has occurred arabigtinuing, if any Account Debtor returns any Ini@g to Borrower,
Borrower shall promptly (i) determine the reasondach return, (ii) issue a credit memorandum &Abcount Debtor in the appropriate
amount, and (iii) provide a copy of such credit neeamdum to Bank, upon request from Bank. In thenesay attempted return occurs after
occurrence and during the continuance of any EeEbefault, Borrower shall immediately promptly ifgtBank of the return of the Inventor
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(e) Verification. Bank may, from time to time, verify directly withe respective Account Debtors the validity, amiamd other matters
relating to the Accounts, either in the name ofrBaer or Bank or such other name as Bank may choose

(H No Liability . Bank shall not be responsible or liable for angrtage or discrepancy in, damage to, or loss struletion of, any goods,
the sale or other disposition of which gives riz@am Account, or for any error, act, omission, elagl of any kind occurring in the settlement,
failure to settle, collection or failure to collearty Account, or for settling any Account in goaidtti for less than the full amount thereof, nor
shall Bank be deemed to be responsible for anyoofdBver’s obligations under any contract or agre@ngéving rise to an Account. Nothing
herein shall, however, relieve Bank from liabilftr its own gross negligence or willful misconduct.

6.4 Remittance of Proceeds

Except as otherwise provided in Section 6.3(c)ivdelin kind, all proceeds arising from the disifios of any Collateral to Bank in the
original form in which received by Borrower notdathan the following Business Day after receipBmyrower, to be applied to the
Obligations (1) prior to an Event of Default, pusstito the terms of Section 2.8(b) hereof, anda{r the occurrence and during the
continuance of an Event of Default, pursuant toténms of Section 9.4 hereof; provided that, iffw@nt of Default has occurred and is
continuing, Borrower shall not be obligated to retniBank the proceeds of the sale of surplus, veoitror obsolete Equipment disposed of by
Borrower in good faith in an arm’s length transaetfor an aggregate purchase price of Two Hundrezli$and Dollars ($200,000) or less (for
all such transactions in any fiscal year). Borroagrees that it will maintain all proceeds of Cwfal in an account maintained with Bank.
Nothing in this Section limits the restrictions disposition of Collateral set forth elsewhere iis thgreement

6.5 Taxes; Pensions.

Timely file, and require each of its Subsidiariesiinely file, all required tax returns and repatsl timely pay, and require each of its
Subsidiaries to timely pay, all foreign, federa$te and local taxes, assessments, deposits atribations owed by Borrower and each of its
Subsidiaries, other than taxes which in the agdeega not at any time exceed Ten Thousand Dol&i8,000), and except for deferred
payment of any taxes contested pursuant to thestefiSection 5.9 hereof, and shall deliver to Bawkdemand, appropriate certificates
attesting to such payments, and pay all amountsssacy to fund all present pension, profit shasing deferred compensation plans in
accordance with their terms.

6.6 Access to Collateral; Books and Record:

Allow Bank, or its agents, at reasonable timespioa (1) Business Day’s notice (provided no noticeeguired if an Event of Default has
occurred and is continuing), to inspect the Cotidtand audit and copy Borrower’'s Books. Unles&aent of Default has occurred and is
continuing, such inspections or audits shall bedooted no more often than once every six (6) mofttheore frequently as Bank shall
determine conditions warrant, in its sole discr@tid he foregoing inspections and audits shalltd@oarower’s expense, and the charge

18



therefore shall be $850 per person per day (or bigtter amount as shall represent Bank’s then-ntistandard charge for the same), plus
reasonable out-of-pocket expenses. In the evenbRer and Bank schedule an audit more than tenda®s in advance, and Borrower cancel:
or seeks to reschedule the audit with less thafl@ndays written notice to Bank, then (withomiling any of Bank’s rights or remedies),
Borrower shall pay Bank a fee of $1,000 plus anyaitpocket expenses incurred by Bank to comperBat for the anticipated costs and
expenses of the cancellation or rescheduling.

6.7 Insurance.

Keep its business and the Collateral insured &ksrand in amounts standard for companies in Barsvindustry and location and as
Bank may reasonably request. Insurance policidslshién a form, with companies, and in amountg Hra satisfactory to Bank. All property
policies shall have a lender’s loss payable endogsd showing Bank as a lender loss payee and walwdgation against Bank. All liability
policies shall show, or have endorsements shovidagk as an additional insured. All policies (oritlrespective endorsements) shall provide
that the insurer shall give Bank at least thirt§)(8ays notice before canceling, amending, or dexjito renew its policy. At Bank’s request,
Borrower shall deliver certified copies of polici@sd evidence of all premium payments. Proceedalpayinder any policy shall, at Bank’s
option, be payable to Bank on account of the Obibga. If Borrower fails to obtain insurance asuieed under this Section 6.7 or to pay any
amount or furnish any required proof of paymerthiod persons and Bank, Bank may make all or plastioh payment or obtain such insure
policies required in this Section 6.7, and take actjon under the policies Bank deems prudent.

6.8 Operating Accounts.

(a) Maintain all of its domestic operating and ettleposit accounts and securities accounts, inofudil excess cash, with Bank and
Bank’s Affiliates. Borrower shall consider maintiaig its foreign primary banking relationship wittagk and Bank’s Affiliates.

(b) Provide Bank five (5) days prior written notisefore establishing any Collateral Account at @hwany bank or financial institution
the United States other than Bank or Bank’s Affid& For each Collateral Account that Borrowenst ime maintains in the United States,
Borrower shall cause the applicable bank or finariostitution (other than Bank) at or with whichyaCollateral Account is maintained to
execute and deliver a Control Agreement or otheragriate instrument with respect to such ColldtAcxount to perfect Bank’s Lien in such
Collateral Account in accordance with the termshader which Control Agreement may not be termohatghout the prior written consent of
Bank. The provisions of the previous sentence stalapply to deposit accounts exclusively useg&yroll, payroll taxes and other employee
wage and benefit payments to or for the benef@a@fower’'s employees and identified to Bank by Barer as such.

6.9 Financial Covenants.

Maintain at all times, to be tested as of the dfst of each month, unless otherwise noted, on sddioiating basis with respect to
Borrower and its Subsidiaries:
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(a) Monthly Recurring RevenueCommencing with the month ending August 31, 2@ht as of the last day of each month thereafter,
and beginning with the month ending March 31, 2fét2he trailing three (3) month period then endddnthly Recurring Revenue of not less
than the following amounts at the following times:

Monthly

Recurring
Month Ending Revenue
August 31, 2011 $ 2,920,001
September 30, 201 $ 2,940,001
October 31, 201 $ 2,960,00!
November 30, 201 $ 2,980,001
December 31, 201 $ 3,000,001
January 31, 201 $ 3,135,00!
February 29, 201 $ 3,276,07!
March 31, 201: $ 9,835,00!
April 30, 2012 $10,277,00
May 31, 2012 $10,740,00
June 30, 201 $11,223,00
July 31, 201: $11,728,00
August 31, 201. $12,255,00
September 30, 201 $12,807,00
October 31, 201 $13,384,00
November 30, 201 $13,986,00
December 31, 201 $14,615,00

For purposes of calculating the Monthly Recurrirey&ue for February, such calculation will be predaon the basis of twenty-
nine (29) calendar days.

Notwithstanding the foregoing, commencing with thenth ending January 31, 2012, Borrower’'s Monthéclring Revenue is
subject to change based on Borrower’s annual fiahpoojections approved by BorrowsmBoard of Directors for the December 31, 20124
year, which shall be equal to or greater than sg-five percent (75%) of Borrower’s projected perfamee for such month, as determined by
Bank in its sole discretion (the2012 MMR Covenant”). Borrower's failure to reach an agreement with Bank on tH2 20MR Covenant ar
to execute and deliver to Bank an amendment toAthisement, shall constitute an immediate Eveeffault under this Agreement.
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(b) Churn Rate A Churn Rate, tested as of the last day of eamhtimfor the immediately preceding three (3) mgmehiod then ended,
not to exceed three percent (3%) at any time aeerager such three (3) month period.

6.10  Protection of Intellectual Property Rights.

(a) (i) Protect, defend and maintain the validitgl @nforceability of its Intellectual Property (ettthan intellectual property which
Borrower licenses from one or more third parti¢i§) promptly advise Bank in writing of materialfimgements of its Intellectual Property
(other than intellectual property which Borrowerelnses from one or more third parties); and (o) allow any Intellectual Property material
Borrower’s business to be abandoned, forfeitededighted to the public without Bank’s written comise

(b) Provide written notice to Bank within thirtyqBdays of entering or becoming bound by any RestiLicense (other than
over-the-counter software that is commercially e to the public). Borrower shall take such stap Bank reasonably requests to attempt
obtain the consent of, or waiver by, any personsghmonsent or waiver is necessary for (i) any Réstk License to be deemed “Collateral”
and for Bank to have a security interest in it thnédht otherwise be restricted or prohibited by lamby the terms of any such Restricted
License, whether now existing or entered into mfiliture, and (ii) Bank to have the ability in #nent of a liquidation of any Collateral to
dispose of such Collateral in accordance with Bamights and remedies under this Agreement andttiex Loan Documents.

6.11 Litigation Cooperation.

From the date hereof and continuing through thmiteation of this Agreement, make available to Bamithout expense to Bank,
Borrower and its officers, employees and agentsBaordower’s books and records, to the extent tratkBmay deem them reasonably
necessary to prosecute or defend any third-paitysproceeding instituted by or against Bank wibpect to any Collateral or relating to
Borrower.

6.12  Further Assurances.

Execute any further instruments and take furthéoa@s Bank reasonably requests to perfect olirnamBank’s Lien in the Collateral or
to effect the purposes of this Agreement.

7 NEGATIVE COVENANTS

Borrower shall not do any of the following withdBiink’s prior written consent:

7.1 Dispositions.

Convey, sell, lease, transfer, assign, or otherdisgose of (collectively, Transfer ), or permit any of its Subsidiaries to Transfer,aal
any part of its business or property, except f@rfers (a) of Inventory in the ordinary coursduasiness; (b) of worn-out or obsolete
Equipment that does not constitute Financed Equipnte) in connection with Permitted Liens and Pigted Investments; and (d) consisting
cash payments to trade creditors and the use of
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cash, in each case, in the ordinary course of basim a manner that is not prohibited by the teyhtkis Agreement or the other Loan
Documents.

7.2 Changes in Business, Management, Ownership, or Basiss Locations

(a) Engage in or permit any of its Subsidiariesnigage in any business other than the businessesttyiengaged in by Borrower and
such Subsidiary, as applicable, or reasonablyegltdtereto; (b) liquidate or dissolve; or (c) @ve a change in the Key Person such that the
Key Person ceases to hold such office with Borrcavet a replacement satisfactory to Borrower's Badidirectors are not made within
ninety (90) days after the Key Person’s departtamfBorrower; or (i) enter into any transactionseries of related transactions in which the
stockholders of Borrower who were not stockholdenmediately prior to the first such transaction omvare than 40% of the voting stock of
Borrower immediately after giving effect to suchrtsaction or related series of such transactighg(¢han by the sale of Borrower’s equity
securities in a public offering or to venture capitivestors so long as Borrower identifies to B#mk venture capital investors prior to the
closing of the transaction and provides to Bankscdption of the material terms of the transaqtion

Borrower shall not, without at least ten (10) dpyisr written notice to Bank: (1) add any new officor business locations, including
warehouses (unless such new offices or busineatidoas contain less than Two Hundred Fifty Thous2otlars ($250,000) in Borrower’s
assets or property) or deliver any portion of tledl@eral valued, individually or in the aggregateexcess of Fifty Thousand Dollars ($50,0
to a bailee at a location other than to a bailebara location already disclosed in the Perfed@ertificate, (2) change its jurisdiction of
organization, (3) change its organizational strieetur type, (4) change its legal name, or (5) ckaaryy organizational number (if any) assig
by its jurisdiction of organization. If Borrowertends to deliver any portion of the Collateral \ealyindividually or in the aggregate, in excess
of Fifty Thousand Dollars ($50,000) to a baileed &ank and such bailee are not already partiedbtilee agreement governing both the
Collateral and the location to which Borrower irderio deliver the Collateral, then Borrower witkstireceive the written consent of Bank, and
such bailee shall execute and deliver a baileecaggat in form and substance satisfactory to Barits isole discretion. Notwithstanding the
foregoing, bailee agreements shall not be requiiidd collocation facilities.

7.3 Mergers or Acquisitions.

Merge or consolidate, or permit any of its Subsid®&to merge or consolidate, with any other Perspacquire, or permit any of its
Subsidiaries to acquire, all or substantially &litee capital stock or property of another PergoSubsidiary may merge or consolidate into
another Subsidiary or into Borrower.

7.4 Indebtedness

Create, incur, assume, or be liable for any Ind#sss, or permit any Subsidiary to do so, other Bermitted Indebtedness.
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7.5 Encumbrance.

Create, incur, allow, or suffer any Lien on anythed Collateral, or assign or convey any right tweree income, including the sale of any
Accounts, or permit any of its Subsidiaries to dpexcept for Permitted Liens, permit any Collaterat to be subject to the first priority
security interest granted herein, or enter into agrngeement, document, instrument or other arrangeagcept with or in favor of Bank) with
any Person which directly or indirectly prohibitshas the effect of prohibiting Borrower or any Sigliary from assigning, mortgaging,
pledging, granting a security interest in or upanencumbering any of Borrower’s or any Subsidigytellectual Property, except as is
otherwise permitted in Section 7.1 hereof and &fendion of “Permitted Liens” herein.

7.6 Maintenance of Collateral Accounts.

Maintain any Collateral Account except pursuarth®terms of Section 6.8(b) hereof.

7.7 Distributions; Investments.

(a) Pay any dividends or make any distributionayment or redeem, retire or purchase any capiakgirovided, that Borrower may
repurchase the stock of former employees or caarsislppursuant to stock repurchase agreements g@soan Event of Default does not exi
the time of such repurchase and would not exist gfitving effect to such repurchase, and furthesyiged, that such repurchases do not ex
in the aggregate of Two Hundred Fifty Thousand &sli($250,000) per fiscal year; or (b) directlyratirectly make any Investment other than
Permitted Investments, or permit any of its Sulasids to do so.

7.8 Transactions with Affiliates.

Directly or indirectly enter into or permit to ekasny material transaction with any Affiliate of Bower, except for transactions that ar
the ordinary course of Borrower’s business, upandiad reasonable terms that are no less favotatBerrower than would be obtained in an
arm’s length transaction with a non-affiliated Fers

7.9 Subordinated Debt.

(a) Make or permit any payment on any Subordin&tebit, except under the terms of the subordinatigarcreditor, or other similar
agreement to which such Subordinated Debt is syle¢b) amend any provision in any document ne¢ato the Subordinated Debt which
would increase the amount thereof or adverselycatfee subordination thereof to Obligations owe@amk.

7.10  Compliance.

Become an “investment company” or a company coetiddy an “investment company”, under the Investn@mpany Act of 1940, as
amended, or undertake as one of its importantiieBvextending credit to purchase or carry masgatk (as defined in Regulation U of the
Board of Governors of the Federal Reserve Systemjse the proceeds of any Credit Extension farpghgpose; fail to meet the minimum
funding requirements of ERISA, permit a
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Reportable Event or Prohibited Transaction, amneefin ERISA, to occur; fail to comply with the Fegdl Fair Labor Standards Act or violate
any other law or regulation, if the violation coughsonably be expected to have a material adeéfisset on Borrowes business, or permit a
of its Subsidiaries to do so; withdraw or permiy &ubsidiary to withdraw from participation in, p@t partial or complete termination of, or
permit the occurrence of any other event with resfie any present pension, profit sharing andrdefiecompensation plan which could
reasonably be expected to result in any liabilftBorrower, including any liability to the Pensi@&enefit Guaranty Corporation or its
successors or any other governmental agency.

8 EVENTS OF DEFAULT

Any one of the following shall constitute an evehtefault (an “Event of Default”) under this Agreement:

8.1 Payment Default.

Borrower fails to (a) make any payment of principalnterest on any Credit Extension on its duedat (b) pay any other Obligations
within three (3) Business Days after such Obligatiare due and payable (which three (3) day gradedshall not apply to payments due on
the Revolving Line Maturity Date, the Growth CapNéaturity Date, the Equipment Maturity Date, oetRrior Equipment Maturity Date).
During the cure period, the failure to cure therpaxt default is not an Event of Default (but nodir&xtension will be made during the cure
period).

8.2 Covenant Default.

(a) Borrower fails or neglects to perform any otign in Sections 6.2, 6.5, 6.6, 6.7, 6.8, 6.9iolates any covenant in Section 7; or

(b) Borrower fails or neglects to perform, keeppbserve any other term, provision, condition, card or agreement contained in this
Agreement or any Loan Documents, and as to anyll€ther than those specified in this Sectiom®)er such other term, provision,
condition, covenant or agreement that can be cinasifailed to cure the default within ten (10) slafter the occurrence thereof; provided,
however, that if the default cannot by its natueechred within the ten (10) day period or canntradiligent attempts by Borrower be cured
within such ten (10) day period, and such defaulikely to be cured within a reasonable time, tBemrower shall have an additional period
(which shall not in any case exceed thirty (30))dg attempt to cure such default, and within swwasonable time period the failure to cure
the default shall not be deemed an Event of Default no Credit Extensions shall be made durindysuee period). Cure periods provided
under this section shall not apply, among otherghj to financial covenants or any other covenseit$orth in clause (a) above;

8.3 Investor Abandonment; Priority of Security Interest.

If Bank determines in its good faith judgment ttas the clear intention of Borrowes'current and future investors to not continueutal
Borrower in the amounts and timeframe to the extesessary to enable Borrower to satisfy the Otitiga as they become due and payabl
there is a material impairment in the perfectiopority of the Bank’s security
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interest in the Collateral; provided, however, dngnsfer permitted under Section 7.1 shall not ttaris an Event of Default under this
Section 8.3;

8.4 Attachment; Levy; Restraint on Business

(a) (i) The service of process seeking to attaghristee or similar process, any funds of Borroareof any entity under the control of
Borrower (including a Subsidiary) on deposit orasthise maintained with Bank or any Bank Affiliate, (ii) a notice of lien or levy is filed
against any of Borrower’s assets by any governragahcy, and the same under subclauses (i) arfie(@pf are not, within ten (10) days after
the occurrence thereof, discharged or stayed (wehdéinough the posting of a bond or otherwise)yjghed, however, no Credit Extensions s
be made during any ten (10) day cure period; or

(b) (i) any material portion of Borrower’s assetsattached, seized, levied on, or comes into psisesf a trustee or receiver, or (ii) any
court order enjoins, restrains, or prevents Borrdwan conducting any material part of its business

8.5 Insolvency.

(a) Borrower is unable to pay its debts (includiregle debts) as they become due or otherwise becmsavent (b) Borrower begins an
Insolvency Proceeding; or (c) an Insolvency Prooepis begun against Borrower and not dismissestayred within thirty (30) days (but no
Credit Extensions shall be made while of any ofdbeditions described in clause (a) exist and/¢it any Insolvency Proceeding is dismiss:

8.6 Other Agreements.

There is, under any agreement to which Borrowarpsarty with a third party or parties, (a) any déifeesulting in a right by such third
party or parties, whether or not exercised, to lacate the maturity of any Indebtedness in an amimglividually or in the aggregate in excess
of Two Hundred Fifty Thousand Dollars ($250,000)(lm) any default by Borrower, the result of whibuld have a material adverse effect on
Borrower’s business;

8.7 Judgments.

One or more final judgments, orders, or decreethi®payment of money in an amount, individuallyrothe aggregate, of at least Two
Hundred Fifty Thousand Dollars ($250,000) (not gedeby independent third-party insurance as to Wwhability has been accepted by such
insurance carrier) shall be rendered against Barr@and the same are not, within ten (10) days #ieeentry thereof, discharged or execution
thereof stayed or bonded pending appeal, or swidnjents are not discharged prior to the expiradfaany such stay (provided that no Credit
Extensions will be made prior to the dischargey,sta bonding of such judgment, order, or decree);

8.8 Misrepresentations.

Borrower or any Person acting for Borrower makesrapresentation, warranty, or other statement oolater in this Agreement, any
Loan Document or in any writing delivered to
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Bank or to induce Bank to enter this Agreementnyr lzcoan Document, and such representation, warrantyther statement is incorrect in any
material respect when made;

8.9 Subordinated Debt.

Any document, instrument, or agreement evidencimgSubordinated Debt shall for any reason be reyakenvalidated or otherwise
cease to be in full force and effect, any Persatl 8le in breach thereof or contest in any manhewalidity or enforceability thereof or deny
that it has any further liability or obligation tleeinder, or the Obligations shall for any reasosui#rdinated or shall not have the priority
contemplated by this Agreement; or

8.10 Cross-Default with UK Debenture.
A default shall occur under the UK Debenture anthailefault is not cured within any applicable grpeeiod provided therein.

9 BANK'S RIGHTS AND REMEDIES
9.1 Rights and Remedies.
While an Event of Default occurs and continues Bawaly, without notice or demand, do any or all & tbllowing:

(a) declare all Obligations immediately due andatde (but if an Event of Default described in Sati#.5 occurs all Obligations are
immediately due and payable without any action ayplg;

(b) stop advancing money or extending credit forrBwer’s benefit under this Agreement or under ather agreement between
Borrower and Bank;

(c) for any Letters of Credit, demand that Borroiedeposit cash with Bank in an amount equalG% of the Dollar Equivalent (or
110% if the Dollar Equivalent is denominated in&ign Currency) of the aggregate face amount dfettiers of Credit remaining undrawn
(plus all interest, fees, and costs due or to becdue in connection therewith (as estimated by Baiits good faith business judgment)), to
secure all of the Obligations relating to such &egttof Credit, as collateral security for the rapant of any future drawings under such Letters
of Credit, and Borrower shall forthwith deposit grady such amounts, and (ii) pay in advance akieidf credit fees scheduled to be paid or
payable over the remaining term of any Letters iefdQ;

(d) terminate any FX Forward Contracts;

(e) settle or adjust disputes and claims direcith viiccount Debtors for amounts on terms and in @mer that Bank considers advisal
notify any Person owing Borrower money of Bank’swg@y interest in such funds, and verify the anmoafrsuch account;

(f) make any payments and do any acts it consigecessary or reasonable to protect the Collataibaits security interest in the
Collateral. Borrower shall assemble the
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Collateral if Bank requests and make it availalsi®ank designates. Bank may enter premises wher@dHateral is located, take and main
possession of any part of the Collateral, and paychase, contest, or compromise any Lien whicleaggpto be prior or superior to its security
interest and pay all expenses incurred. BorrowantgrBank a license to enter and occupy any giré@sises, without charge, to exercise ar
Bank’s rights or remedies;

(9) apply to the Obligations any (i) balances aadasits of Borrower it holds, or (ii) any amountchiey Bank owing to or for the credit
or the account of Borrower;

(h) ship, reclaim, recover, store, finish, mainfa@pair, prepare for sale, advertise for sale,smlithe Collateral. Bank is hereby granted
a non-exclusive, royalty-free license or other righuse, without charge, Borrower’s labels, Pate@opyrights, mask works, rights of use of
any name, trade secrets, trade names, Trademartkadaertising matter, or any similar propertytggertains to the Collateral, in completing
production of, advertising for sale, and selling &wllateral and, in connection with Bank’s exeecd its rights under this Section, Borrower’s
rights under all licenses and all franchise agregsi@ure to Bank’s benefit;

(i) place a “hold” on any account maintained withriR and/or deliver a notice of exclusive controly antittement order, or other
directions or instructions pursuant to any Confrgteement or similar agreements providing contfarmy Collateral,

(j) demand and receive possession of Borrower'skBpand

(k) exercise all rights and remedies available aolBunder the Loan Documents or at law or equitgluding all remedies provided unc
the Code (including disposal of the Collateral par# to the terms thereof).

9.2 Power of Attorney.

Borrower hereby irrevocably appoints Bank as gl attorney-in-fact, exercisable upon the occnceeand during the continuance of
an Event of Default, to: (a) endorse Borrower’s paom any checks or other forms of payment or sgcyhli) sign Borrower’'s name on any
invoice or bill of lading for any Account or draftgainst Account Debtors; (c) settle and adjugiutiss and claims about the Accounts directly
with Account Debtors, for amounts and on terms Badetermines reasonable; (d) make, settle, andtaaljudaims under Borrower’s insurance
policies; (e) pay, contest or settle any Lien, gbaencumbrance, security interest, and adversa agieor to the Collateral, or any judgment
based thereon, or otherwise take any action toitete or discharge the same; and (f) transfer tia@ral into the name of Bank or a third
party as the Code permits. Borrower hereby appd@ats as its lawful attorney-in-fact to sign Borrens name on any documents necessary |
perfect or continue the perfection of Bank’s seguriterest in the Collateral regardless of wheteEvent of Default has occurred until all
Obligations have been satisfied in full and Bankrigler no further obligation to make Credit Extensihereunder. Bank’s foregoing
appointment as Borrower’s attorney in fact, andaBank’s rights and powers, coupled with an iestrare irrevocable until all Obligations
have been fully repaid and performed and Bank’gyahibn to provide Credit Extensions terminates.
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9.3 Protective Payments

If Borrower fails to obtain the insurance called liy Section 6.7 or fails to pay any premium thareofails to pay any other amount
which Borrower is obligated to pay under this Agnemt or any other Loan Document, Bank may obtagh snisurance or make such payment
and all amounts so paid by Bank are Bank Expensgsnamediately due and payable, bearing interetsteathen highest rate applicable to the
Obligations, and secured by the Collateral. Barlkmake reasonable efforts to provide Borrower witliice of Bank obtaining such insurance
at the time it is obtained or within a reasonabitestthereafter. No payments by Bank are deemedj@ement to make similar payments in the
future or Bank’s waiver of any Event of Default.

9.4 Application of Payments and Proceeds

If an Event of Default has occurred and is contiguBank may apply any funds in its possession thdrérom Borrower account
balances, payments, proceeds realized as the ofsuly collection of Accounts or other dispositifithe Collateral, or otherwise, to the
Obligations in such order as Bank shall determini¢si sole discretion. Any surplus shall be pai@tarower by credit to the Designated
Deposit Account or to other Persons legally erttitieereto; Borrower shall remain liable to Bankdowy deficiency. If Bank, in its good faith
business judgment, directly or indirectly entets ia deferred payment or other credit transactiith any purchaser at any sale of Collateral,
Bank shall have the option, exercisable at any tiheither reducing the Obligations by the prirdipmount of the purchase price or deferring
the reduction of the Obligations until the actwedeipt by Bank of cash therefor.

9.5 Bank’s Liability for Collateral.

So long as Bank complies with reasonable bankiagtimes regarding the safekeeping of the Collatertdde possession or under the
control of Bank, Bank shall not be liable or resgibte for: (a) the safekeeping of the Collaterh);dny loss or damage to the Collateral; (c)
diminution in the value of the Collateral; or (d)yaact or default of any carrier, warehousemarigbabr other Person. Borrower bears all risk
of loss, damage or destruction of the Collateral.

9.6 No Waiver; Remedies Cumulative.

Bank'’s failure, at any time or times, to requinécstperformance by Borrower of any provision ofstihgreement or any other Loan
Document shall not waive, affect, or diminish aight of Bank thereafter to demand strict perfornreaand compliance herewith or therewith.
No waiver hereunder shall be effective unless signethe party granting the waiver and then is affgctive for the specific instance a
purpose for which it is given. Bank’s rights anchezlies under this Agreement and the other Loan Deats are cumulative. Bank has all
rights and remedies provided under the Code, by dain equity. Bank’s exercise of one right or esiy is not an election and shall not
preclude Bank from exercising any other remedy utttie Agreement or other remedy available at lawne@quity, and Bank’s waiver of any
Event of Default is not a continuing waiver. Ban#lslay in exercising any remedy is not a waivesctbn, or acquiescence.
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9.7 Demand Waiver.

Borrower waives demand, notice of default or disirpnotice of payment and nonpayment, notice of@afault, nonpayment at maturi
release, compromise, settlement, extension, owana accounts, documents, instruments, chatfeépand guarantees held by Bank on
which Borrower is liable.

9.8 Borrower Liability.

Either Borrower may, acting singly, request Advankereunder. Each Borrower hereby appoints the athagent for the other for all
purposes hereunder, including with respect to retipng Advances hereunder. Each Borrower hereurugh Ise jointly and severally obligated
to repay all Advances made hereunder, regardlestich Borrower actually receives said Advancef aach Borrower hereunder directly
received all Advances. Each Borrower waives (a)amgtyship defenses available to it under the @oday other applicable law, though
referencing CA Civil Code sections may be dupligatifor Agreements governed by CA law, add theofeihg - including, without limitation,
the benefit of California Civil Code Section 281&rmitting revocation as to future transactions tredbenefit of California Civil Code
Sections 1432, 2809, 2810, 2819, 2839, 2845, 283, 2849, 2850, and 2899 and 3433, and (b) ghy 1 require Bank to: (i) proceed
against any Borrower or any other person; (ii) peatagainst or exhaust any security; or (iii) perany other remedy. Bank may exercise or
not exercise any right or remedy it has againstBayower or any security it holds (including thght to foreclose by judicial or
non-judicial sale) without affecting any Borroweligbility. Notwithstanding any other provision tifis Agreement or other related document,
each Borrower irrevocably waives all rights thahiy have at law or in equity (including, withoimitation, any law subrogating Borrower to
the rights of Bank under this Agreement) to seekrdoution, indemnification or any other form ofmdursement from any other Borrower, or
any other Person now or hereafter primarily or adegily liable for any of the Obligations, for apgyment made by Borrower with respect to
the Obligations in connection with this Agreemenbtherwise and all rights that it might have tméfit from, or to participate in, any security
for the Obligations as a result of any payment ntadBorrower with respect to the Obligations in geation with this Agreement or otherwi
Any agreement providing for indemnification, reinnement or any other arrangement prohibited urdeiSection shall be null and void. If
any payment is made to a Borrower in contravemiathhis Section, such Borrower shall hold such pegrtrin trust for Bank and such payment
shall be promptly delivered to Bank for applicattorthe Obligations, whether matured or unmatured.

9.9 Borrowers are Integrated Group.

Each Person included in the term “Borrower” hergdgyresents and warrants to Bank that each of thiélrdevive benefits, directly and
indirectly, from each Credit Extension, each initlseparate capacity and as a member of the irttejggoup to which each such Person
belongs and because the successful operation oftégrated group is dependent upon the continuedessful performance of the functions of
the integrated group as a whole, because each\Bertmelieves (i) the terms of the Credit Extensipravided under this Agreement are more
favorable than would otherwise would be obtainddylsuch Persons individually, and (ii) the additibadministrative and other costs and
reduced flexibility associated with
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individual loan arrangements which would otherwiserequired if obtainable would substantially regltite value to such Persons of the Cred
Extensions.

9.10 Inter-Company Debt.

Without implying any limitation on the joint andwaral nature of the Obligations, Bank agrees thattyithstanding any other provision
of this Agreement, the Persons included in the t&8orrower” may create reasonable inter-companybiddness between or among the
Persons included in the term “Borrower” with redpecahe allocation of the benefits and proceed$iefCredit Extensions under this
Agreement.

10 NOTICES

All notices, consents, requests, approvals, demamagher communication by any party to this Agneat or any other Loan Document
must be in writing and shall be deemed to have a8dly served, given, or delivered: (a) upon daglier of actual receipt and three
(3) Business Days after deposit in the U.S. magdt €lass, registered or certified mail returneipt requested, with proper postage prepaid;
(b) upon transmission, when sent by electronic mraihcsimile transmission; (c) one (1) Businesy Biter deposit with a reputable overnight
courier with all charges prepaid; or (d) when defed, if handdelivered by messenger, all of which shall be askid to the party to be notifi
and sent to the address, facsimile number, or eaddiless indicated below. Bank or Borrower may gkats mailing or electronic mail addre
or facsimile number by giving the other party vaittnotice thereof in accordance with the termsisf $ection 10.

If to Borrower: Marin Software Incorporated
123 Mission Street, 25th Floor
San Francisco, California 941
Attn: Mr. John Kaelle
Fax: [personally identifiable information withheld]
Email: [personally identifiable information withll

If to Bank: Silicon Valley Bank
2400 Hanover Street
Palo Alto, California 94304
Attn: Julia Bobrovich
Fax: [personally identifiable information withheld]
Email: [personally identifiable information withtugl

11 CHOICE OF LAW, VENUE, JURY TRIAL WAIVER AND JUDICIA L REFERENCE

California law governs the Loan Documents withagard to principles of conflicts of law. BorrowerdaBank each submit to the
exclusive jurisdiction of the State and Federalrtoin Santa Clara County, California; providedwiewer, that nothing in this Agreement shall
be deemed to operate to preclude Bank from bringirigor taking other legal action in any otheigdiction to realize on the Collateral or any
other security for the Obligations, or to enforgedgment or other court order in favor of Bankriever expressly submits and consents in
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advance to such jurisdiction in any action or soihmenced in any such court, and Borrower hereliyagany objection that it may have
based upon lack of personal jurisdiction, improgarue, or forum non conveniens and hereby consefiie granting of such legal or equite
relief as is deemed appropriate by such court.@eer hereby waives personal service of the sumnemmsplaints, and other process issued ir
such action or suit and agrees that service of sugimons, complaints, and other process may be lmadsgistered or certified mail addres

to Borrower at the address set forth in, or subsetiy provided by Borrower in accordance with, 88ttl0 of this Agreement and that service
so made shall be deemed completed upon the eariecur of Borrower’s actual receipt thereof aeth(3) days after deposit in the U.S.
mails, proper postage prepaid.

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER AND BANK EACH WAIVE THEIR
RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTI ON ARISING OUT OF OR BASED UPON THIS AGREEMENT,
THE LOAN DOCUMENTS OR ANY CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF DUTY
AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL IND UCEMENT FOR BOTH PARTIES TO ENTER INTO THIS
AGREEMENT. EACH PARTY HAS REVIEWED THIS WAIVER WITH  ITS COUNSEL.

WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIES’ AGREEMENT TO WAIVE THEIR RESPECTIVE RIGHT TO A
TRIAL BY JURY, if the above waiver of the right #otrial by jury is not enforceable, the partiessteragree that any and all disputes or
controversies of any nature between them arisirrgnatime shall be decided by a reference to ajijudge, mutually selected by the parties
(or, if they cannot agree, by the Presiding JudgheSanta Clara County, California Superior Cpappointed in accordance with California
Code of Civil Procedure Section 638 (or pursuarmoimparable provisions of federal law if the digpfatlls within the exclusive jurisdiction of
the federal courts), sitting without a jury, in &&&lara County, California; and the parties hersldymit to the jurisdiction of such court. The
reference proceedings shall be conducted pursaantd in accordance with the provisions of Califar@ode of Civil Procedure 88§ 638
through 645.1, inclusive. The private judge shalldnthe power, among others, to grant provisioglaf; including without limitation, entering
temporary restraining orders, issuing preliminarg @ermanent injunctions and appointing receivliissuch proceedings shall be closed tc
public and confidential and all records relatingréto shall be permanently sealed. If during thesm of any dispute, a party desires to seek
provisional relief, but a judge has not been apjgdimt that point pursuant to the judicial refeeepoocedures, then such party may apply to th
Santa Clara County, California Superior Court factsrelief. The proceeding before the private juslgall be conducted in the same manner &
it would be before a court under the rules of ewieapplicable to judicial proceedings. The pastesl be entitled to discovery which shall be
conducted in the same manner as it would be befemurt under the rules of discovery applicablitticial proceedings. The private judge
shall oversee discovery and may enforce all disgomdes and orders applicable to judicial procegdiin the same manner as a trial court
judge. The parties agree that the selected or afgubprivate judge shall have the power to deciidessaues in the action or proceeding, whe
of fact or of law, and shall report a statemend@gision thereon pursuant to California Code oflGvocedure § 644(a). Nothing in this
paragraph shall limit the right of any party at dinye to exercise self-help remedies, foreclosénsgaollateral, or
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obtain provisional remedies. The private judgelsilab determine all issues relating to the appilids, interpretation, and enforceability of
this paragraph.

12 GENERAL PROVISIONS

12.1  Termination Prior to Revolving Line Maturity D ate.

This Agreement may be terminated prior to the RawglLine Maturity Date by Borrower, effective tler¢3) Business Days after written
notice of termination is given to Bank. Notwithstiamg any such termination, Bank’s lien and securitgrest in the Collateral shall continue
until Borrower fully satisfies its Obligations. $fich termination is at Borrower’s election or ahBa election due to the occurrence and
continuance of an Event of Default, Borrower spaly to Bank, in addition to the payment of any oiagenses or fees then-owing, a
termination fee in an amount equal to Fifty ThowusBwllars ($50,000), provided, that no terminatiea shall be charged if the credit facility
hereunder is replaced with a new facility from dmeotdivision of Bank or upon the consummation ofratial public offering of Borrower’s
common stock.

12.2  Successors and Assigns.

This Agreement binds and is for the benefit ofshecessors and permitted assigns of each partyoBer may not assign this Agreem
or any rights or obligations under it without Basigrior written consent (which may be granted dhheld in Bank’s discretion). Bank has the
right, without the consent of or notice to Borrowter sell, transfer, assign, negotiate, or grantigpation in all or any part of, or any interest
in, Bank’s obligations, rights, and benefits under this &gnent and the other Loan Documents (other thaueant, as to which assignme
transfer and other such actions are governed btethes of the Warrant).

12.3 Indemnification.

Borrower agrees to indemnify, defend and hold Bamd its directors, officers, employees, agentermglys, or any other Person affilia
with or representing Bank (each, amtiemnified Person”) harmless against: (a) all obligations, demamtims, and liabilities (collectively,
“ Claims ") claimed or asserted by any other party in cotinaowith the transactions contemplated by the LBacuments; and (b) all losses
or expenses (including Bank Expenses) in any wéfgrsad, incurred, or paid by such Indemnified Paras a result of, following from,
consequential to, or arising from transactions ketwBank and Borrower contemplated by the Loan Betus (including reasonable
attorneys’ fees and expenses), except for Clairdéoalosses directly caused by such Indemnified®es gross negligence or willful
misconduct.

12.4 Time of Essence

Time is of the essence for the performance of bligations in this Agreement.
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12.5 Severability of Provisions.

Each provision of this Agreement is severable ferry other provision in determining the enforcégbof any provision.

12.6  Correction of Loan Documents.
Bank may correct patent errors and fill in any kkam the Loan Documents consistent with the agesgrof the parties.

12.7  Amendments in Writing; Waiver; Integration.

No purported amendment or modification of any L@stument, or waiver, discharge or termination of ahligation under any Loan
Document, shall be enforceable or admissible unéess only to the extent, expressly set forth writing signed by the party against which
enforcement or admission is sought. Without lingjitthe generality of the foregoing, no oral promasestatement, nor any action, inaction,
delay, failure to require performance or coursearfduct shall operate as, or evidence, an amendsgylement or waiver or have any other
effect on any Loan Document. Any waiver grantedidkalimited to the specific circumstance expresiscribed in it, and shall not apply to
any subsequent or other circumstance, whetheraimildissimilar, or give rise to, or evidence, afwigation or commitment to grant any
further waiver. The Loan Documents represent thigeeagreement about this subject matter and sagengrior negotiations or agreements,
prior agreements, understandings, representaticarsanties, and negotiations between the partiestahe subject matter of the Loan
Documents merge into the Loan Documents.

12.8  Counterparts.

This Agreement may be executed in any number ofitesparts and by different parties on separateteoparts, each of which, when
executed and delivered, is an original, and aktatogether, constitute one Agreement.

12.9  Survival.

All covenants, representations and warranties nratlés Agreement continue in full force until tlhgreement has terminated pursuant
to its terms and all Obligations (other than indedademnity obligations and any other obligatiersch, by their terms, are to survive the
termination of this Agreement) have been satisfi#&dhout limiting the foregoing, except as othemvovided in Section 4.1, the grant of
security interest by Borrower in Section 4.1 skalivive until the termination of all Bank Serviockgreements. The obligation of Borrower in
Section 12.3 to indemnify Bank shall survive uttig statute of limitations with respect to suchralar cause of action shall have run.

12.10 Confidentiality.

In handling any confidential information, Bank drextercise the same degree of care that it exerfigats own proprietary information,
but disclosure of information may be made: (a) &mBs Subsidiaries or Affiliates (such Subsidiadesl Affiliates, together with Bank,
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collectively, “Bank Entities”); (b) to prospectitmansferees or purchasers of any interest in tleeiCExtensions (provided, however, Bank
shall use its best efforts to obtain any prospedtiansferee’s or purchaser’s agreement to thestefrhis provision); (c) as required by law,
regulation, subpoena, or other order; (d) to Banggulators or as otherwise required in conneatiith Bank’s examination or audit; (e) as
Bank considers appropriate in exercising remedieleuthe Loan Documents; and (f) to third-partwger providers of Bank so long as such
service providers have executed a confidentialiygament with Bank with terms no less restricthantthose contained herein. Confidential
information does not include information that ither: (i) in the public domain or in Barkpossession when disclosed to Bank, or becomg
of the public domain after disclosure to Bank;igrdisclosed to Bank by a third party if Bank daest know that the third party is prohibited
from disclosing the information.

Bank Entities may use the confidential informationreporting purposes and the development andlaligion of databases and market
analyses so long as such confidential informatsomggregated and anonymized prior to distributidless otherwise expressly prohibited by
Borrower. The provisions of the immediately preogdsentence shall survive the termination of thgse®ment.

12.11 Attorneys’ Fees, Costs and Expense

In any action or proceeding between Borrower anakBaising out of or relating to the Loan Documettte prevailing party shall be
entitled to recover its reasonable attorneys’ teebother costs and expenses incurred, in adddiany other relief to which it may be entitled.

12.12 Electronic Execution of Documents

The words “execution,” “signed,” “signature” and ms of like import in any Loan Document shall behed to include electronic
signatures or the keeping of records in electréonim, each of which shall be of the same legalatffealidity and enforceability as a manually
executed signature or the use of a paper-baseddf@mping systems, as the case may be, to thetextdras provided for in any applicable
law, including, without limitation, any state lavaded on the Uniform Electronic Transactions Act.

12.13 Captions.

The headings used in this Agreement are for coewneei only and shall not affect the interpretatibthis Agreement.

12.14 Construction of Agreement.

The parties mutually acknowledge that they and tgbrneys have participated in the preparatiahragotiation of this Agreement. In
cases of uncertainty this Agreement shall be coadtwithout regard to which of the parties caubeduncertainty to exist.

12.15 Relationship.

The relationship of the parties to this Agreemsrdetermined solely by the provisions of this Agneat. The parties do not intend to
create any agency, partnership, joint venturet,trus
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fiduciary or other relationship with duties or idents different from those of parties to an armaisgith contract.

12.16 Third Parties.

Nothing in this Agreement, whether express or ieghlis intended to: (a) confer any benefits, righteemedies under or by reason of
Agreement on any persons other than the expretiepty it and their respective permitted succesaand assigns; (b) relieve or discharge the
obligation or liability of any person not an expsgmrty to this Agreement; or (c) give any persoham express party to this Agreement any
right of subrogation or action against any partshis Agreement.

12.17 Transitional Arrangements.

On the Effective Date, this Agreement shall ameestate and supersede the Prior Loan Agreemets émiirety, except as provided in
this Section. On the Effective Date, the rights ahtigations of the parties evidenced by the Prman Agreement shall be evidenced by this
Agreement and the other Loan Documents and the gfaecurity interest in the Collateral by the Bover under the Prior Loan Agreement
and the other “Loan Documents” (as defined in therR.oan Agreement) shall continue under this Agnent and the other Loan Documents,
and shall not in any event be terminated, extirtgadsor annulled but shall hereafter be governethisyAgreement and the other Loans
Documents. All references to the Prior Loan Agreeime any Loan Document or other document or imagnt delivered in connection
therewith shall be deemed to refer to this Agredraed the provisions hereof. Without limiting thengrality of the foregoing and to the exten
necessary, the Bank reserves all of its rights utidePrior Loan Agreement.

13 DEFINITIONS
13.1  Definitions.

As used in the Loan Documents, the word “shalthsndatory, the word “may” is permissive, the wood’‘is not exclusive, the words
“includes” and “including” are not limiting, thergjular includes the plural, and numbers denotinguats that are set off in brackets are
negative. As used in this Agreement, the follondagitalized terms have the following meanings:

“ 2008 Warrant” is that certain Warrant to Purchase Stock datedQctober 31, 2008 executed by Borrower in fai@ank.

“ Account” is any “account” as defined in the Code with saclditions to such term as may hereafter be madkingludes, without
limitation, all accounts receivable and other suwing to Borrower.

“ Account Debtor” is any “account debtor” as defined in the Cod#éwguch additions to such term as may hereaftendste.
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“ Additional Borrower
the Bank.

means each Person that has executed and delivdoddder Agreement that has been accepted andvagapby

“ Advance” or “ Advances” means an advance (or advances) under the Regadlvire.

“ Affiliate " is, with respect to any Person, each other Pettsainowns or controls directly or indirectly therBon, any Person that
controls or is controlled by or is under commontooinwith the Person, and each of that Person’ss@xecutive officers, directors, partners
and, for any Person that is a limited liability quamy, that Person’s managers and members.

“ Agreement” is defined in the preamble hereof.

“ Availability Amount " is (a) the lesser of (i) the Revolving Line ai) (he amount available under the Borrowing Baseusi(b) the
outstanding principal balance of any Advances.

“ Bank " is defined in the preamble hereof.

“ Bank Expenses’ are all audit fees and expenses, costs, and esgpdimcluding reasonable attorneys’ fees and esgqmrior preparing,
amending, negotiating, administering, defending emfrcing the Loan Documents (including, withaatitation, those incurred in connection
with appeals or Insolvency Proceedings) or othenwisurred with respect to Borrower.

“ Bank Services’ are any products, credit services, and/or finah@ccommodations previously, now, or hereaftevigied to Borrower
or any of its Subsidiaries by Bank or any Bank Wfe, including, without limitation, any letter$ credit, cash management services
(including, without limitation, merchant servicestect deposit of payroll, business credit cards] eheck cashing services), interest rate swaj
arrangements, and foreign exchange services asuatyproducts or services may be identified in Baaérious agreements related thereto
(each, a ‘Bank Services Agreement).

“ Bankruptcy-Related Defaults” is defined in Section 9.1.
“ Borrower " means the Borrower as set forth on the cover pédieis Agreement and each Additional Borrower.

“ Borrower’s Books” are all Borrower’s books and records includindders, federal and state tax returns, recordsdegpBorrower’'s
assets or liabilities, the Collateral, businessratp@ns or financial condition, and all computeogmrams or storage or any equipment containing
such information.

“ Borrowing Base” is 80% of Eligible Accounts, as determined by Bdérom Borrower’'s most recent Transaction Reponbyvjrled,
however, that Bank may decrease the foregoing p&age in its good faith business judgment baseelvents, conditions, contingencies, or
risks which, as determined by Bank, may adversié#caCollateral.
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“ Borrowing Resolutions” are, with respect to any Person, those resolstsubstantially in the form attached hereto as kb .
“ Business Day is any day that is not a Saturday, Sunday ornyaateawhich Bank is closed.

“ Cash Equivalents” means (a) marketable direct obligations issuedrmonditionally guaranteed by the United Statesnyragency or
any State thereof having maturities of not more thiae (1) year from the date of acquisition; (bhoeercial paper maturing no more than one
(1) year after its creation and having the highatihg from either Standard & Poor’s Ratings Groaploody’s Investors Service, Inc.;

(c) Bank’s certificates of deposit issued matumoagmore than one (1) year after issue; and (d) snomket funds at least ninety-five percent
(95%) of the assets of which constitute Cash Edenia of the kinds described in clauses (a) thrdgylof this definition.

“ Churn Rate " means, for any period as at any date of detertiminathe sum of the Monthly Recurring Revenue &sst result of
Closed Accounts divided by the aggregate MonthlgurRéng Revenue for such period.

“ Closed Accounts’ are, during any calendar month, the number of costdAccounts that are closed, cancelled, or ottsrtérminatec

“ Code” is the Uniform Commercial Code, as the same rfrayn time to time, be enacted and in effect in$ttate of California;
provided, that, to the extent that the Code is teeatbfine any term herein or in any Loan Docun@ert such term is defined differently in
different Articles or Divisions of the Code, thefidéion of such term contained in Article or Divism 9 shall govern; provided further, that in
the event that, by reason of mandatory provisidriave, any or all of the attachment, perfectionpdbority of, or remedies with respect to,
Bank’s Lien on any Collateral is governed by the Unif@ammercial Code in effect in a jurisdiction othiean the State of California, the te
“ Code” shall mean the Uniform Commercial Code as enaatetlin effect in such other jurisdiction solely fmurposes of the provisions
thereof relating to such attachment, perfectioirity, or remedies and for purposes of definitioakting to such provisions.

“ Collateral " is any and all properties, rights and assetsaf®ver described as Collateral on Exhibit A

“ Collateral Account” is any Deposit Account, Securities Account, om@oodity Account.

“ Commodity Account” is any “commodity account” as defined in the Cadth such additions to such term as may hereaftanade.
“ Compliance Certificate” is that certain certificate in the form attachesteto as Exhibit B

“ Contingent Obligation " is, for any Person, any direct or indirect liayil contingent or not, of that Person for (a) amyebtedness,
lease, dividend, letter of credit or other obligatbdf

37



another such as an obligation, in each case, Birecindirectly guaranteed, endorsed, co-matis;ounted or sold with recourse by that Pel
or for which that Person is directly or indirectigble; (b) any obligations for undrawn letterscoédit for the account of that Person; and (c) al
obligations from any interest rate, currency or oordity swap agreement, interest rate cap or caliaeement, or other agreement or
arrangement designated to protect a Person adlaictstation in interest rates, currency exchangesrar commodity prices; but “Contingent
Obligation” does not include endorsements in the ordinary eonfrbusiness. The amount of a Contingent Obligasdhe stated or determir
amount of the primary obligation for which the Gagent Obligation is made or, if not determinalfes maximum reasonably anticipated
liability for it determined by the Person in goaith; but the amount may not exceed the maximuthebbligations under any guarantee or
other support arrangement.

“ Control Agreement” is any control agreement entered into among gpoditory institution at which Borrower maintain®aposit
Account or the securities intermediary or commoditgrmediary at which Borrower maintains a Se@sifAccount or a Commaodity Account,
Borrower, and Bank pursuant to which Bank obtamstiol (within the meaning of the Code) over su@pbsit Account, Securities Account,
or Commodity Account.

“ Copyrights " are any and all copyright rights, copyright applions, copyright registrations and like protesién each work or
authorship and derivative work thereof, whetherlighled or unpublished and whether or not the sdseeanstitutes a trade secret.

“ Credit Extension” is any Advance, Prior Growth Capital Loan, Pritquipment Advance, Equipment Advance, or any oéxéznsion
of credit by Bank for Borrower’s benefit.

“ Default Rate” is defined in Section 2.6(a).
“ Deferred Revenug€' is all amounts received or invoiced in advanc@efformance under contracts and not yet recogragedvenue.
“ Deposit Account” is any “deposit account” as defined in the Cod#hwuch additions to such term as may hereaften&de.

“ Designated Deposit Account is Borrower’s deposit account, account number , maintained with Bank.

“ Dollars ,” “ dollars " or use of the sign “$” means only lawful moneytibé United States and not any other currency rdbegss of
whether that currency uses the “$” sign to densteudrrency or may be readily converted into lawfigney of the United States.

“ Dollar Equivalent " is, at any time, (a) with respect to any amowsnaminated in Dollars, such amount, and (b) wilpegt to any
amount denominated in a Foreign Currency, the edgiv amount therefor in Dollars as determined hykBat such time on the basis of the
then-prevailing rate of exchange in San Franci€edifornia, for sales of the Foreign Currency famisfer to the country issuing such Foreign
Currency.

“ Draw Period " is the period of time from the Effective Datedhgh the earlier to occur of (a) June 30, 201Zbpan Event of Default.
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“ Effective Date” is defined in the preamble hereof.

“ Eligible Accounts” means Accounts which arise in the ordinary cowfsBorrower’s business that meet all Borrower’sressentations
and warranties in Section 5.3. Bank reserves tig &t any time after the Effective Date to adarsy of the criteria set forth below and to
establish new criteria in its good faith businesfgment. Unless Bank otherwise agrees in writidigijitiie Accounts shall not include:

(a) Accounts for which the Account Debtor is Boremg Affiliate, officer, employee, or agent;

(b) Accounts that the Account Debtor has not pattiiw ninety (90) days (or one hundred twenty (188ys for UK Accounts) of invoice
date regardless of invoice payment period terms;

(c) Accounts with credit balances over ninety (88ys from invoice date;

(d) Accounts owing from an Account Debtor, in whitdty percent (50%) or more of the Accounts hawt Ipeen paid within ninety
(90) days (or one hundred twenty (120) days forAd€ounts) of invoice date;

(e) Accounts owing from an Account Debtor which sloet have its principal place of business in théddl States unless such Accounts
are otherwise Eligible Accounts and (i) such Acdsudo not exceed Twenty Thousand Dollars ($20,000)) that Bank otherwise approves
of in writing; provided, however that Accounts ogifrom Omnicon Media Group, Tradedoubler SoftwaB Neo@Ogilvy, Marks and
Spencer p.l.c., Razorfish, Philips Consumer, iRegosMEC, Performics, Publicis, Starcom, Vivakidatenith Optimedia are deeme#ligible
Accounts” as of the Effective Date, provided, ferththat continuing eligibility and the determimatiof which Accounts are eligible hereunder
is a matter of Bank discretion in each instanceraagl be changed at any time with notice to Borrower

(f) Accounts billed and/or payable outside of theiteld States, including, without limitation UK Aamats, unless Bank has a first prior
perfected security interest or other enforceabémlin such Accounts under all applicable laws,udiig foreign laws;

(g) Accounts owing from an Account Debtor to théee that Borrower is indebted or obligated in amnner to the Account Debtor (as
creditor, lessor, supplier or otherwise - sometigaed “contra” accounts, accounts payable, custaieposits or credit accounts).

(h) Accounts owing from an Account Debtor whickaitnited States government entity or any departnag@ncy, or instrumentality
thereof unless Borrower has assigned its paymghtsrito Bank and the assignment has been acknoedagiider the Federal Assignment of
Claims Act of 1940, as amended;

(i) Accounts for demonstration or promotional eqognt, or in which goods are consigned, or sold tsake guaranteed”, “sale or

return”, “sale on approval”, or other terms if Ace Debtor’s payment may be conditional;
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() Accounts owing from an Account Debtor where dsor services have not yet been rendered to theukht Debtor (sometimes called
memo billings or pre-billings);

(k) Accounts subject to contractual arrangementwdxen Borrower and an Account Debtor where paymsmad be scheduled or due
according to completion or fulfillment requirememtbere the Account Debtor has a right of offsetdamages suffered as a result of
Borrower’s failure to perform in accordance witle ttontract (sometimes called contracts accoun&svaale, progress billings, milestone
billings, or fulfillment contracts);

() Accounts owing from an Account Debtor the amibofwhich may be subject to withholding based lo& Account Debtor’s
satisfaction of Borrower’s complete performancet @mly to the extent of the amount withheld; somets called retainage billings);

(m) Accounts subject to trust provisions, subragatights of a bonding company, or a statutorytfrus

(n) Accounts owing from an Account Debtor that basn invoiced for goods that have not been shippéte Account Debtor unless
Bank, Borrower, and the Account Debtor have enterelan agreement acceptable to Bank in its sgleretion wherein the Account Debtor
acknowledges that (i) it has title to and has owhigrof the goods wherever located, (ii) a bona fidle of the goods has occurred, and (iii) it
owes payment for such goods in accordance withieegdrom Borrower (sometimes called “bill and Haddcounts);

(o) Accounts for which the Account Debtor has ne¢ib invoiced,;

(p) Accounts that represent non-trade receivaliéisat are derived by means other than in the arglioourse of Borrower’s business;

(q) Accounts for which Borrower has permitted AcabDebtor’'s payment to extend beyond 90 days;

(r) Accounts arising from chargebacks, debit meprosthers payment deductions taken by an Accoubtdg

(s) Accounts arising from product returns and/artenges (sometimes called “warranty” or “RMA” acots);

(t) Accounts in which the Account Debtor disputiesility or makes any claim (but only up to theplited or claimed amount), or if the
Account Debtor is subject to an Insolvency Procegddr becomes insolvent, or goes out of business;

(u) Accounts owing from an Account Debtor with respto which Borrower has received Deferred Revdhueonly to the extent of
such Deferred Revenue);

(v) Accounts owing from an Account Debtor, whosetobligations to Borrower exceed thirty perce80%) of all Accounts, for the
amounts that exceed that percentage, unless Bamn\ags in writing; and
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(w) Accounts for which Bank in its good faith bus#s judgment determines collection to be doubitialuding, without limitation,
accounts represented by “refreshed” or “recycleddices.

“ Eligible Equipment " is the following to the extent it complies witl af Borrower’s representations and warrantieBamk, is
acceptable to Bank in all respects, (i) is locateti23 Mission Street, 25th Floor, San Francis@if@nia 94105 or in such other locations in
the United States which Bank has received priott@rinotice of such location and, at Baakequest, a bailee agreement executed by thee
of such location in form and substance satisfactoiyank, and (i) is subject to a first priorityeln in favor of Bank: (a) general purpose
equipment, computer equipment, manufacturing eqeipnoffice equipment, test and laboratory equipirefephone systems, furnishings,
subject to the limitations set forth herein, ang@her Equipment.

“ Equipment " is all “equipment” as defined in the Code witlchuadditions to such term as may hereafter be naamdkincludes without
limitation all machinery, fixtures, goods, vehicl@scluding motor vehicles and trailers), and amtgiest in any of the foregoing.

“ Equipment Advance” is defined in Section 2.4(a).
“ Equipment Conversion Date” is defined in Section 2.4(b).

“ Equipment Interest Only Period” means, for each Equipment Advance, a three (3)tmperiod commencing on the first
(1st) calendar day of the first (1st) month immésliafollowing the Funding Date of an Equipment Adce.

“ Equipment Line " is an Equipment Advance in an aggregate amounpdb Two Million Dollars ($2,000,000).

“ Equipment Maturity Date " is, for each Equipment Advance, the thirtinth (39th) Payment Date for such Equipment Adeatait nc
later than September 1, 2015.

“ ERISA " is the Employee Retirement Income Security AcL®74, and its regulations.
“ Event of Default” is defined in Section 8.
“ Exchange Act” is the Securities Exchange Act of 1934, as aménde

“ Financed Equipment” is all present and future Eligible Equipment ihiagh Borrower has any interest which is financedhy
Equipment Advance or a Prior Equipment Advance.

“ Foreign Currency " means lawful money of a country other than thetéthStates.

“ Funding Date” is any date on which a Credit Extension is mawertfor the account of Borrower which shall beuwsBess Day.
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“ FX Forward Contract " is any foreignh exchange contract by and betweerrd@ver and Bank under which Borrower commits to
purchase from or sell to Bank a specific amourfarign Currency on a specified date.

“ GAAP " is generally accepted accounting principles eghfin the opinions and pronouncements of the Antiag Principles Board of
the American Institute of Certified Public Accountsiand statements and pronouncements of the kah@wecounting Standards Board or in
such other statements by such other Person as enaydvoved by a significant segment of the accogmgrofession, which are applicable to
the circumstances as of the date of determination.

“ General Intangibles” is all “general intangibles” as defined in thed&adn effect on the date hereof with such additionsuch term as
may hereafter be made, and includes without linoitatall Intellectual Property, claims, income astber tax refunds, security and other
deposits, payment intangibles, contract rightsipogtto purchase or sell real or personal propedits in all litigation presently or hereafter
pending (whether in contract, tort or otherwise¥urance policies (including without limitation kean, property damage, and business
interruption insurance), payments of insurancergtds to payment of any kind.

“ Governmental Approval ” is any consent, authorization, approval, ordeerse, franchise, permit, certificate, accreditati
registration, filing or notice, of, issued by, franto, or other act by or in respect of, any Gawmagntal Authority.

“ Governmental Authority ” is any nation or government, any state or ottaitipal subdivision thereof, any agency, authaqrity
instrumentality, regulatory body, court, centrahk@r other entity exercising executive, legislatijudicial, taxing, regulatory or administrat
functions of or pertaining to government, any seims exchange and any self-regulatory organization

“ Indebtedness’ is (a) indebtedness for borrowed money or thedefl price of property or services, such as reis#uent and other
obligations for surety bonds and letters of creht,obligations evidenced by notes, bonds, delestor similar instruments, (c) capital lease
obligations, and (d) Contingent Obligations.

“ Indemnified Person” is defined in Section 12.3.

“ Insolvency Proceedingd is any proceeding by or against any Person utidetnited States Bankruptcy Code, or any othekigutcy
or insolvency law, including assignments for thaddé of creditors, compositions, extensions gelhewgith its creditors, or proceedings
seeking reorganization, arrangement, or otherfrelie

“ Intellectual Property " means all of Borrower’s right, title, and intet@s and to the following:

(a) its Copyrights, Trademarks and Patents;

(b) any and all trade secrets and trade secrdsrigitiuding, without limitation, any rights to patented inventions, knohew, operating
manuals;
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(c) any and all source code;
(d) any and all design rights which may be avadabla Borrower;

(e) any and all claims for damages by way of gastsent and future infringement of any of the foiag, with the right, but not the
obligation, to sue for and collect such damagesé#id use or infringement of the Intellectual Proypeghts identified above; and.

(f) all amendments, renewals and extensions ofodutlye Copyrights, Trademarks or Patents

“ Inventory " is all “inventory” as defined in the Code in effeon the date hereof with such additions to sedmtas may hereafter be
made, and includes without limitation all merchaediraw materials, parts, supplies, packing anb#ig materials, work in process and
finished products, including without limitation sumventory as is temporarily out of Borrower’s fady or possession or in transit and
including any returned goods and any documentilefrepresenting any of the above.

“ Investment” is any beneficial ownership interest in any Par§acluding stock, partnership interest or othegusities), and any loan,
advance or capital contribution to any Person.

“ Investor Support ” means it is the clear intention of Borrower’s @stors to continue to fund the Borrower in the ant®and
timeframe necessary to enable Borrower to satiefyQbligations as they become due and payable.

“ Joinder Agreement” means an Additional Borrower Joinder Supplemargtbstantially the form attached hereto as ExRibitvith
the blanks appropriately completed and executeddatidered by the Additional Borrower to the Bank.

“ Key Person” means Borrower’s Chief Executive Officer, whoas, of the Effective Date, Christopher Lien.

“ Letter of Credit " is a standby or commercial letter of credit is$iy Bank upon request of Borrower based upon aticapion,
guarantee, indemnity, or similar agreement.

“ Lien " is a claim, mortgage, deed of trust, levy, chamedge, security interest or other encumbrana@ngfkind, whether voluntarily
incurred or arising by operation of law or othemvagainst any property.

“ Loan Documents” are, collectively, this Agreement, the UK Debeaetuthe Warrant, 2008 Warrant, the Perfection Geate, the
Joinder Agreement, the Stock Pledge AgreementsBank Services Agreement, any subordination agragraay note, or notes or guaranties
executed by Borrower, and any other present orduagreement between Borrower and/or for the beoeBank in connection with this
Agreement, all as amended, restated, or otherwigkfiad.
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“ Loan Supplement” is that certain form attached hereto as Exhibitith respect to each Prior Equipment Advance ariigent
Advance.

“ Monthly Financial Statements” is defined in Section 6.2(c).

“ Monthly Recurring Revenue” means, for any period as at any date of detertimnathe sum of the aggregate value of all (debil
Accounts of Borrower for such period taken as glsiaccounting period under GAAP, plus (b) monggyvices performed by the Borrower
all service contracts for billed Accounts, as répadhby Borrower in its Monthly Financial Statemedédivered to the Bank pursuant to
Section 6.2(c), minus (c) Closed Accounts, minyfte-time credits applied to any of Borrower’s Aants.

“ Net Cash” is the sum of all of Borrower’s unrestricted cdshs outstanding Obligations with respect to adyaxces.
“ Net Cash Threshold’ is greater than One Dollar ($1.00).

“ Net Income” means, as calculated on a consolidated basBdmower and its Subsidiaries for any period aargt date of
determination, the net profit (or loss), after gsoan for taxes, of Borrower and its Subsidiariesguch period taken as a single accounting
period.

“ Obligations ” are Borrower’s obligation to pay when due anytdeprincipal, interest, Bank Expenses, and otheyuats Borrower
owes Bank now or later, whether under this Agredmtar other Loan Documents, or otherwise, inclgdimithout limitation, any interest
accruing after Insolvency Proceedings begin andsgdhbbilities, or obligations of Borrower assigh® Bank, and the performance of
Borrower’s duties under the Loan Documents.

“ Operating Documents” are, for any Person, such Person’s formation deemts, as certified with the Secretary of Statsuzh
Person’s state of formation on a date that is miieeghan 30 days prior to the Effective Date, af&] if such Person is a corporation, its bylaw:
in current form, (b) if such Person is a limiteahlility company, its limited liability company agn@ent (or similar agreement), and (c) if such
Person is a partnership, its partnership agree(oestmilar agreement), each of the foregoing witlcurrent amendments or modifications
thereto.

“ Other Equipment " is leasehold improvements, intangible propertghsas computer software and software licensespeugrit
specifically designed or manufactured for Borrovegher intangible property, limited use propertg ather similar property and soft costs
approved by Bank, including taxes, shipping, wagraarges, freight discounts and installation eses.

“ Overadvance” is defined in Section 2.5.

“ Patents” means all patents, patent applications and likdgetions including without limitation improvemsntivisions, continuations,
renewals, reissues, extensions and continuatiepsdinof the same.

“ Payment” means all checks, wire transfers and other itefrsayment received by Bank (including proceedAafounts and payment
of the Obligations in full) for credit to
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Borrower’s outstanding Credit Extensions or, if Heance of the Credit Extensions has been redwuceero, for credit to its deposit accounts.

“ Perfection Certificate” is defined in Section 5.1.

“ Permitted Indebtedness’ is:

(a) Borrower’s Indebtedness to Bank under this Agrent and the other Loan Documents;

(b) Indebtedness existing on the Effective Date stralvn on the Perfection Certificate;

(c) Subordinated Debt;

(d) unsecured Indebtedness to trade creditorsradun the ordinary course of business;

(e) Indebtedness incurred as a result of endorseggtiable instruments received in the ordinarysewf business;

(f) Indebtedness secured by Liens permitted unideises (a) and (c) of the definition of “Permittédns” hereunder;

(g) guarantees of real property lease obligatidr&ubsidiaries in the ordinary course of businasst

(h) extensions, refinancings, modifications, ameeandis and restatements of any items of Permitteebitediness (a) through (f) above,
provided that the principal amount thereof is matréased or the terms thereof are not modifiechfmbse more burdensome terms upon
Borrower or its Subsidiary, as the case may be.

“ Permitted Investments” are:

(a) Investments (including, without limitation, Sdiaries) existing on the Effective Date and shanrthe Perfection Certificate;

(b) Investments consisting of Cash Equivalents;

(c) Investments consisting of the endorsement gbtiable instruments for deposit or collection imnifar transactions in the ordinary
course of Borrower;

(d) Investments consisting of deposit accountshiictvBank has a perfected security interest;
(e) Investments accepted in connection with Trasgfermitted by Section 7.1;

(f) Investments by Marin in Subsidiaries (othemttarin Ltd.) not to exceed (i) One Million Four kidred Thousand Dollars
($1,400,000) in the aggregate for the 2011 fiscal
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year and (ii) Five Million Five Hundred ThousandI@eos ($5,500,000) in the aggregate for the 204e4dfi year

(9) Investments consisting of (i) travel advanced employee relocation loans and other employagslaad advances in the ordinary
course of business, and (ii) loans to employedi&en$ or directors relating to the purchase ofigaggecurities of Borrower or its Subsidiaries
pursuant to employee stock purchase plans or agr#srapproved by Borrower’s Board of Directors;

(h) Investments (including debt obligations) reeeiin connection with the bankruptcy or reorgamirabdf customers or suppliers and in
settlement of delinquent obligations of, and otlisputes with, customers or suppliers arising éndtdinary course of business; and

(i) Investments consisting of notes receivableoofrepaid royalties and other credit extensiomgsustomers and suppliers who are not
Affiliates, in the ordinary course of business;\pded that this paragraph (i) shall not apply tedstments of Borrower in any Subsidiary.

“ Permitted Liens” are:

(a) Liens existing on the Effective Date and shanrthe Perfection Certificate or arising under thiseement and the other Loan
Documents;

(b) Liens for taxes, fees, assessments or oth@rgment charges or levies, either (i) not due ayadbple or (ii) being contested in good
faith and for which Borrower maintains adequateress on its Books, providédat no notice of any such Lien has been fileceoorded
under the Internal Revenue Code of 1986, as amendddhe Treasury Regulations adopted thereunder;

(c) purchase money Liens (i) on Equipment (othantRinanced Equipment) acquired or held by Borraneurred for financing the
acquisition of the Equipment securing no more thave Hundred Thousand Dollars ($500,000) in theregagte amount outstanding, or
(i) existing on Equipment (other than Financed igment) when acquired, if the Lien is confinedite property and improvements and the
proceeds of the Equipment;

(d) Liens of carriers, warehousemen, supplierstioer Persons that are possessory in nature aiisthg ordinary course of business so
long as such Liens attach only to Inventory, sexpliabilities in the aggregate amount not to exlcBeventy-Five Thousand Dollars ($75,000)
and which are not delinquent or remain payableautipenalty or which are being contested in godt fand by appropriate proceedings
which proceedings have the effect of preventingfdinieiture or sale of the property subject thereto

(e) Liens to secure payment of workers’ compensatmployment insurance, old-age pensions, soetirity and other like obligations
incurred in the ordinary course of business (othan Liens imposed by ERISA);

(f) Liens incurred in the extension, renewal oirraficing of the indebtedness secured by Liens iestin (a) through (c), but any
extension, renewal or replacement Lien
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must be limited to the property encumbered by tigtiag Lien and the principal amount of the ind=btess may not increase;

(g) leases or subleases of real property grantdtkiordinary course of Borrower’s business (oreférring to another Person, in the
ordinary course of such Person’s business), amg$easubleases, non-exclusive licenses or subdiseigpersonal property (other than
Intellectual Property) granted in the ordinary a@uof Borrower’s business (or, if referring to dr@tPerson, in the ordinary course of such
Person’s business), if the leases, subleasesséisaand sublicenses do not prohibit granting Basécarity interest therein;

(h) non-exclusive license of Intellectual Propegtgnted to third parties in the ordinary coursewginess;

(i) Liens arising from attachments or judgmentsleps, or decrees in circumstances not constitamgvent of Default under Sections
8.4 and 8.7; and

(j) Liens in favor of other financial institutioragising in connection with Borrower’s deposit anndfecurities accounts held at such
institutions, provided that Bank has a perfectadisty interest in the amounts held in such depasit/or securities accounts.

“ Person” is any individual, sole proprietorship, partnapstimited liability company, joint venture, compg trust, unincorporated
organization, association, corporation, institutipablic benefit corporation, firm, joint stock cpany, estate, entity or government agency.

“ Prime Rate” is the “prime rate” of interest, as publishedrfréime to time by The Wall Street Journal in thedihdy Rates” section of
its Western Edition newspaper. In the event Thel\Btaket Journal or such rate is no longer pubtistreavailable, Bank shall select a
comparable rate.

“ Prior Equipment Advances” is defined in Section 2.3(a).

“ Prior Equipment Loan " is defined in Section 2.3(a).

“ Prior Equipment Maturity Date " is, for each Prior Equipment Advance, the thiniyrth (39th) Payment Date for such Equipment
Advance, but no later than December 1, 2014.

“ Prior Growth Capital Final Payment ” is a payment (in addition to and not a substituf@rthe regular monthly payments of princi
and accrued interest) due on the earlier of (ajitta payment date for the Prior Growth Capitabhoor (b) the date set forth in Section 2.7(d),
equal to one and three quarters of one perceri¥d). of the aggregate amount of such Prior GrowtpitahlL.oan made under the Prior Loan
Agreement.

“ Prior Growth Capital Loan " is defined in Section 2.2(a).
“ Prior Growth Capital Maturity Date " is May 1, 2012.

“ Registered Organization” is any “registered organization” as defined ie thode with such additions to such term as mayaffterebe
made
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“ Repayment Period” is a period of time equal to thirty-six (36) catsitive months commencing on the first (1st) cadenthy of the
first (1st) month following the Conversion Date.

“ Requirement of Law” is as to any Person, the organizational or gangrdocuments of such Person, and any law (statator
common), treaty, rule or regulation or determinaiid an arbitrator or a court or other GovernmeAtathority, in each case applicable to or
binding upon such Person or any of its propertioarhich such Person or any of its property is scibj

“ Reserves means, as of any date of determination, such atscas Bank may from time to time establish andiseein its good faith
business judgment, reducing the amount of Advaandsother financial accommodations which would otlige be available to Borrower
(a) to reflect events, conditions, contingenciegsks which, as determined by Bank in its goothfausiness judgment, do or may adversely
affect (i) the Collateral or any other property whhis security for the Obligations or its valuec{irding without limitation any increase in
delinquencies of Accounts), (ii) the assets, bussra prospects of Borrower, or (iii) the secunitterests and other rights of Bank in the
Collateral (including the enforceability, perfeatiand priority thereof); or (b) to reflect Bank’eag faith belief that any collateral report or
financial information furnished by or on behalf®drrower to Bank is or may have been incompletagéarate or misleading in any material
respect; or (c) in respect of any state of facteiwBank determines in good faith constitutes aarEwf Default or may, with notice or passage
of time or both, constitute an Event of Default.

“ Responsible Officer” is any of the Chief Executive Officer, Preside@hief Financial Officer, VP Finance, General Calnand
Controller of Borrower.

“ Restricted License” is any material license or other agreement wétspect to which Borrower is the licensee (a) thahibits or
otherwise restricts Borrower from granting a seguriterest in Borrowes interest in such license or agreement or any qitoperty, or (b) fo
which a default under or termination of could ifieee with the Bank’s right to sell any Collateral.

“ Revolving Lineis an Advance or Advances in an amount equal toMi#ion Dollars ($10,000,000), provided, howevérat Advance:
supported by Accounts which arise out of and dtecband collected by Marin Ltd, shall not exceddde Million Dollars ($3,000,000) in the
aggregate at any time outstanding.

“ Revolving Line Maturity Date " is July 10, 2013.

“ SEC” shall mean the Securities and Exchange Commissiay successor thereto, and any analogous Govatahfaithority.

“ Securities Account” is any “securities account” as defined in the €edth such additions to such term as may hereb#enade.

“ Stock Pledge Agreements are collectively those certain Stock Pledge Agreem)alated the Effective Date, from Marin for thenbfit
of Bank.
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“ Streamline Eligible ” shall mean at all times that BorroweMet Cash for the immediately preceding monttrégater than the Net Ca
Threshold. Borrower will not be Streamline Eligikigtil such time as Bank confirms that the Net Gagjreater than the Net Cash Thresho
all times during the immediately preceding month.

“ Subordinated Debt” is indebtedness incurred by Borrower subordinateall of Borrower’'s now or hereafter indebtednesBank
(pursuant to a subordination, intercreditor, orotsimilar agreement in form and substance sat@fato Bank entered into between Bank and
the other creditor), on terms acceptable to Bank.

“ Subsidiary " is, as to any Person, a corporation, partnerdimijted liability company or other entity of whicdhares of stock or other
ownership interests having ordinary voting powehéo than stock or such other ownership interestiniy such power only by reason of the
happening of a contingency) to elect a majorityhef board of directors or other managers of sucparation, partnership or other entity are at
the time owned, or the management of which is etlser controlled, directly or indirectly through oaemore intermediaries, or both, by such
Person. Unless the context otherwise requires, edehence to a Subsidiary herein shall be a reéeréo a Subsidiary of Borrower.

“ Trademarks " means any trademark and servicemark rights, vérathgistered or not, applications to register i@gilstrations of the
same and like protections, and the entire good#ilthe business of Borrower connected with and slinéd by such trademarks.

“ Transaction Report” is that certain report of transactions and schedficollections in the form attached hereto akiBEix C .
“ Transfer " is defined in Section 7.1.

“ UK Accounts” means Accounts that are billed and collectedngyBorrower in the United Kingdom which containliegl terms and
conditions acceptable to Bank in its sole but reabte discretion.

“ UK Debenture” means that certain Mortgage Debenture by and éatviMarin Software Ltd and Bank dated as of thedianl0,
2011, as amended, restated, or otherwise modified.

“ Warrant ” is that certain Warrant to Purchase Stock datedgffective Date executed by Borrower in favoBahk.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the Effectiag=D

BORROWER:
MARIN SOFTWARE INCORPORATEL
By: /s/ Chris Lien

Name: Chris Lien
Title: CEO

MARIN SOFTWARE LIMITED

By: /s/ John Kaelle
Name: John Kaelle
Title: Director

BANK:
SILICON VALLEY BANK
By: /s/ Julia Bobrovich

Name: Julia Bobrovict
Title: Relationship Manage




EXHIBIT A
The Collateral consists of all of Borrower’s rigtitie and interest in and to the following persiomaperty:

All goods, Accounts (including health-care receleal, Equipment, Inventory, contract rights or tigto payment of money, leases,
license agreements, franchise agreements, Gengaiabibles (except as provided below), commeroidldaims, documents, instruments
(including any promissory notes), chattel papergthir tangible or electronic), cash, deposit actdixtures, letters of credit rights (whether
or not the letter of credit is evidenced by a wgd, securities, and all other investment propestyporting obligations, and financial assets,
whether now owned or hereafter acquired, wherenaatéd; and

All Borrower’s Books relating to the foregoing, aady and all claims, rights and interests in anthefabove and all substitutions for,
additions, attachments, accessories, accessiorimmpnovements to and replacements, products, pdscaed insurance proceeds of any or all
of the foregoing.

Notwithstanding the foregoing, the Collateral doesinclude any of the following, whether now owrarchereafter acquired (a) more
than sixty five percent (65%) of the presently 8rgand hereafter arising issued and outstandiages of capital stock owned by Borrower of
any “controlled foreign corporation” (as definective Internal Revenue code of 1986, as amendedvahiares entitle the holder thereof to
vote for directors or any other matter, (b) anyyeaght rights, copyright applications, copyrighgistrations and like protections in each work
of authorship and derivative work, whether publibe unpublished, any patents, patent applicatémuklike protections, including
improvements, divisions, continuations, renewaissues, extensions, and continuations-in-patte@tame, trademarks, service marks and, ts
the extent permitted under applicable law, anyiappbns therefor, whether registered or not, dredgoodwill of the business of Borrower
connected with and symbolized thereby, know-hoverafing manuals, trade secret rights, rights taterged inventions, and any claims for
damage by way of any past, present, or futurengément of any of the foregoing; provided, howetleg, Collateral shall include all Accoun
license and royalty fees and other revenues, pds¢@e income arising out of or relating to anyta foregoing, or (c) any interest of Borrower
as a lessee or sublessee under a real proper¢ydeas a licensee under an inbound license dfaoteal property if Borrower is prohibited by
the terms of such lease or license from grantiegaarity interest in such lease or license or uadéch such an assignment or lien would ci
a default to occur under such lease or license(dttan to the extent that any such term wouldebeered ineffective pursuant to
or 9-408 of the Code or any other applicable layranciples of equity); provided, however, that ngermination of such prohibition, such
interest shall immediately become Collateral withay action by Borrower or Bank.

Borrower has agreed not to encumber any of its igplrights, copyright applications, copyright igtgations and like protections in ei
work of authorship and derivative work, whether lgli®d or unpublished, any patents, patent appdicatand like protections, including
improvements, divisions, continuations, renewassues, extensions, and continuations-in-pati@tame, trademarks, service marks and, t
the extent permitted und



applicable law, any applications therefor, whetiegjistered or not, and the goodwill of the busirdd€8orrower connected with and
symbolized thereby, know-how, operating manuasgldrsecret rights, rights to unpatented inventiand,any claims for damage by way of
any past, present, or future infringement of anthefforegoing, without Bank’s prior written consen
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EXHIBIT B
COMPLIANCE CERTIFICATE

TO: SILICON VALLEY BANK Dat

FROM: MARIN SOFTWARE INCORPORATED MARIN
SOFTWARE LIMITED

The undersigned authorized officers of MARIN SOFTRRAINCORPORATED AND MARIN SOFTWARE LIMITED (colledtely, the
“ Borrower ") certifies that under the terms and conditionshef Loan and Security Agreement between BorrowdrBank (the “Agreement
"), (1) Borrower is in complete compliance for theriod ending with all required covenants except as noted be{@there are n
Events of Default, (3) all representations and aaties in the Agreement are true and correct imaterial respects on this date except as |
below; provided, however, that such materialityldiga shall not be applicable to any representadiand warranties that already are qualified
or modified by materiality in the text thereof; amavided, further that those representations aadamties expressly referring to a specific
shall be true, accurate and complete in all mdteipects as of such date, (4) Borrower, and ehith Subsidiaries, has timely filed all
required tax returns and reports, and Borrowertinasly paid all foreign, federal, state and lo@alds, assessments, deposits and contribution
owed by Borrower except as otherwise permittedyansto the terms of Section 5.9 of the Agreemamd, (5) no Liens have been levied or
claims made against Borrower or any of its Subsiekarelating to unpaid employee payroll or besedit which Borrower has not previously
provided written notification to Bank. Attached dhe required documents supporting the certificatiche undersigned certifies that these are
prepared in accordance with GAAP consistently agpliom one period to the next except as explaimeeh accompanying letter or footnotes.
The undersigned acknowledges that no borrowingsheagquested at any time or date of determindliahBorrower is not in compliance
with any of the terms of the Agreement, and thatgliance is determined not just at the date thisfoate is delivered. Capitalized terms u:
but not otherwise defined herein shall have thenimgg given them in the Agreement.

Please indicate compliance status by circling YesNunder “Complies” column.

Reporting Covenan Required Complies
Monthly financial statements with Compliance Céctife Monthly within 30 days Yes Nc
Annual financial statement (CPA Audited) + CC FYE within 180 days; 2010 FYE not Yes Nc
later than January 31, 20
Borrowing Base Certificate A/R & A/P Aging Monthly within 30 days Yes Nc
Deferred Revenue Repo Monthly within 30 days Yes Nc
Transaction Reports Weekly; or monthly within 30 days, if

Streamline Eligible

Recurring monthly revenue roll forward reports &ah< Monthly within 30 days Yes Nc



Metrics (incl. monthly recurring revenue and churn

reports)
Board Projection Within 7 days of Board approv Yes N¢
Required Actual Complies
Maintain on a Monthly Basit
Minimum Monthly Recurring Revenue (beginning witletmonth ending March 31,
2012 for the trailing three (3) month period thewled)
August 31, 201 $ 2,920,001 $ Yes Nc
September 30, 201 $ 2,940,001 $ Yes Nc
October 31, 201 $ 2,960,00! $ Yes Nc¢
November 30, 201 $ 2,980,00! $ Yes Nc
December 31, 201 $ 3,000,001 $ Yes Nc¢
January 31, 201 $ 3,135,001 $ Yes Nc
February 29, 201 $ 3,276,07! $ Yes Nc¢
March 31, 201: $ 9,835,001 $ Yes Nc
April 30, 2012 $10,277,00 $ Yes Nc
May 31, 201z $10,740,00 $ Yes Nc
June 30, 201 $11,223,00 $ Yes Nc¢
July 31, 201: $11,728,00 $ Yes Nc
August 31, 201! $12,255,00 $ Yes Nc
September 30, 201 $12,807,00 $ Yes Nc
October 31, 201 $13,384,00 $ Yes Nc
November 30, 201 $13,986,00 $ Yes Nc
December 31, 201 $14,615,00 $ Yes Nc
Churn Rate not to exceed 3% for the immediatelgguiang three (3) months the
ended 3% % Yes Nc

The following financial covenant analysis and imfation set forth in Schedule 1 attached heretdraseand accurate as of the date of
this Certificate



The following are the exceptions with respect ® ¢brtification above and these exceptions alsinéeaded to update the Perfection
Certificate: (If no exceptions exist, state “No egtions to note.”)

MARIN SOFTWARE INCORPORATEL BANK USE ONLY

By: Received by:

Name AUTHORIZED SIGNEF

Title: Date:
Verified:

MARIN SOFTWARE LIMITED AUTHORIZED SIGNEF
Date:

By: Compliance Status: Yes |

Name

Title:



Schedule 1 to Compliance Certificate

Financial Covenants of Borrower

In the event of a conflict between this Schedule tie Loan Agreement, the terms of the Loan Agredrsieall govern.
Dated:
Monthly Recurring Revenue (Section 6.9(a))
Required: Commencing with the month ending Au@ds 2011, and as of the last day of each momte#iter, and beginning with the moi

ending March 31, 2012 for the trailing three (3)ntioperiod then ended, Monthly Recurring Revenueodfess than the following amounts at
the following times:

For purposes of calculating the Monthly Recurrirey&ue for February, such calculation will be ptedaon the basis of twenty-nine

(29) calendar day:

Month Ending Monthly Recurring Revenue
August 31, 2011 $ 2,920,001
September 30, 201 $ 2,940,001
October 31, 201 $ 2,960,00!
November 30, 201 $ 2,980,001
December 31, 201 $ 3,000,001
January 31, 201 $ 3,135,001
February 29, 201 $ 3,276,07!
March 31, 201: $ 9,835,00
April 30, 2012 $10,277,00
May 31, 201z $10,740,00
June 30, 201 $11,223,00
July 31, 201: $11,728,00
August 31, 201. $12,255,00
September 30, 201 $12,807,00
October 31, 201 $13,384,00
November 30, 201 $13,986,00
December 31, 201 $14,615,00



Actual:

A. Aggregate value of all Billed Accounts of Borrowier such period taken as a single $
accounting period under GAA

B. Aggregate value of all monthly services performgdHhe on all service contracts for billed $
Accounts

C. Aggregate value of the number of customer Accoth@sare closed, cancelled, or $
otherwise terminate

D. Aggregate value of all o-time credits applied to any of Borrov's Accounts $

E. Monthly Recurring Revenue (sum of line A, plus IBeminus line C, minus line C $

Is line H equal to or greater than the required @m®
No, not in compliance Yes, in compliance
Churn Rate (Section 6.9(b))

Required: A Churn Rate, tested as of the lagtod@ach month for the immediately preceding ti{®anonth period then ended, not to
exceed three percent (3%) at any time averagedsowdrthree (3) month period

Actual:
A. Churn Rate (Line B above divided by Line E abc %
Is line A in excess of 3%?

No, not in compliance Yes, in complianci



EXHIBIT C

Transaction Repo



EXHIBIT D
Form of Borrowing Resolution

(See attachec



" Silicon Valley Bank

CORPORATE BORROWING CERTIFICATE

B Marin Software Incorporated D ATE : , 20
ORROWER :
B ANK : Silicon Valley Bank

I hereby certify as follows, as of the date setf@bove:
1. | amthe Secretary, Assistant Secretary or othezesfof the Borrower. My title is as set forth bel.
2. Borrowers exact legal name is set forth above. Borrowarderporation existing under the laws of the Sthteelaware

3. Attached hereto are true, correct and complajpees of Borrower’s Articles/Certificate of Incomadion (including amendments), as filed
with the Secretary of State of the state in whichrBwer is incorporated as set forth in paragrajpih@e. Such Articles/Certificate of
Incorporation have not been amended, annulledinesd, revoked or supplemented, and remain irféutle and effect as of the date
hereof.

4.  The following resolutions were duly and validigopted by Borrower’s Board of Directors at a du#yd meeting of such directors (or
pursuant to a unanimous written consent or othtrosized corporate action). Such resolutions arfelirforce and effect as of the date
hereof and have not been in any way modified, lepgeaescinded, amended or revoked, and Bank ntapnethem until Bank receives
written notice of revocation from Borrowe

R EsoLVED , that any one of the following officers or emplegeof Borrower, whose names, titles and signaameselow, may act on
behalf of Borrower:

Authorized to Add
or Remove

Name Title Signature Signatories
O

O
O
O

R EsSOLVED F URTHER , that any one of the persons designated aboveandttecked box beside his or her name may, from tintime,
add or remove any individuals to and from the alstef persons authorized to act on behalf ofrBaver.



R EsoLVED F URTHER , that such individuals may, on behalf of Borrower:
Borrow Money . Borrow money from Silicon Valley Bank (“Bank”).
Execute Loan Documents Execute any loan documents Baskuires .
Grant Security . Grant Bank a security interest in any of Borrdweaissets, excluding Borrower’s intellectual praper

Negotiate Items. Negotiate or discount all drafts, trade acceptanpromissory notes, or other indebtedness innwBarrower has
an interest and receive cash or otherwise usertoeeds.

Letters of Credit . Apply for letters of credit from Bank.
Foreign Exchange Contracts Execute spot or forward foreign exchange cordract
Issue Warrants. Issue a warrant exercisable for up to 36,900eshaf Borrower's common stock.

Further Acts . Designate other individuals to request advareagfees and costs and execute other documentgesraents
(including documents or agreement that waive Boerswight to a jury trial) they believe to be nesagy to effectuate such
resolutions.

R ESOLVED F URTHER , that all acts authorized by the above resolutar any prior acts relating thereto are ratified.
5. The persons listed above are Borrc's officers or employees with their titles and sigma@s shown next to their nam
By:

Name:
Title:

*** |f the Secretary, Assistant Secretary or otherifyéng officer executing above is designated byrédsmlutions set forth in paragraph
4 as one of the authorized signing officers, thestificate must also be signed by a second autbdrafficer or director of Borrower.

[, the of Borrower, hereby certifytagparagraphs 1 through 5 above, as of the dafersetabove.

By:
Name:
Title:




EXHIBIT E
FORM OF LOAN AGREEMENT SUPPLEMENT
LOAN AGREEMENT SUPPLEMENT No.[ ]

LOAN AGREEMENT SUPPLEMENT No. [ ], dated , 20 (“Loan Supplement”), to the Amended and Restated Loan and
Security Agreement dated as of November 2011 (a&need, restated, or otherwise modified from timgnte, the “Loan Agreement) by
and between the undersigned Marin Software Incatpdrand Marin Software Limited Borrower ") and Silicon Valley Bank (‘Bank ).
Capitalized terms used herein but not otherwisnddfherein are used with the respective meaniivgsdo such terms in the Loan
Agreement.

To secure the prompt payment by Borrower of all ant® from time to time outstanding under the Logme®ment, and the performance
by Borrower of all the terms contained in the Lésgreement, Borrower grants Bank, a first prioriggsrity interest in each item of equipment
and other property described in Annex A heretocWlgquipment and other property shall be deemée tdditional Financed Equipment and
Collateral. The Loan Agreement is hereby incorpatdiy reference herein and is hereby ratified, apgat and confirmed. Annex A
(Equipment Schedule) is attached hereto. The pdscefthe Equipment Advance should be transfemeBbrrower’'s account with Bank set
forth below:

Bank Name Silicon Valley Bank
Account No.

Borrower hereby certifies that (a) the foregoinfpimation is true and correct and authorizes Bandridorse in its respective books and
records, the interest rate applicable to the FunpBiate of the Equipment Advance contemplated imeotion with this Supplement and the
principal amount set forth below; (b) the repreadans and warranties made by Borrower in the LAgreement are true and correct on the
date hereof and shall be true and correct on sundifg Date. No Event of Default has occurred ancbntinuing under the Loan Agreement.
This Supplement may be executed by Borrower andk Baseparate counterparts, each of which wherxsowted and delivered shall be an
original, but all such counterparts shall togettmrstitute but one and the same instrument.

Equipment Advance Funding Date: , 20
Equipment Advance Amount: $

Interest Rate: 5.5%



This Supplement is delivered as of this day and fiest above written.

SILICON VALLEY BANK

By:
Name:
Title:

Annex A - Description of Financed Equipment

MARIN SOFTWARE INCORPORATEL

By:

Name
Title:

MARIN SOFTWARE LIMITED

By:

Name
Title:



Annex A to Supplement

The Financed Equipment being financed with the figpeint Advance which this Supplement is being exetig listed below. Upon the
funding of such Equipment Advance, this schedutbthae property described below automatically shala part of the Collateral.

Tax/Freight/Insta
Description of Equipme Make Model Serial 1 Quantity PO # Invoice Datt Invoice#  Cos and Soft Cost Total




Annex B to Supplement

LOAN TERMS SCHEDULE NO.
Equipment Advance Funding Date: , 20
Equipment Advance Amount: $
Basic Rate: %

Scheduled Payment Dates and Amounts*:
One (1) payment of $ due
payment of $ due monthly ivaitice from through
One (1) payment of $ due

Final Payment Date:

Payment Nc Payment Dat

A WN PP

(36]

* - The amount of each Scheduled Payment shall chantheeamount outstanding chang



EXHIBIT F
Form of Additional Borrower Joinder Supplement

(See attachec



ADDITIONAL BORROWER JOINDER SUPPLEMENT

THIS ADDITIONAL BORROWER JOINDER SUPPLEMENT (thisAgreement”) is made this  day of , 2011,dnd among
MARIN SOFTWARE INCORPORATED, a Delaware corporation (“Company”), , a corporation (the Additional
Borrower " and together with Company, each Bdrrower " and collectively, the ‘Borrowers "), and SILICON VALLEY BANK, a
California corporation (the Bank ).

R ECITALS

A. Bank and Borrower have entered into that certaireAded and Restated Loan and Security Agreemert datef November 30, 2011
(as the same may from time to time be further areénohodified, supplemented or restated, thedn Agreement”) Capitalized terms not
otherwise defined in this Agreement shall haventiganings given to them in the Loan Agreement.

B. Bank has extended credit to Company for the puppsemitted in the Loan Agreement.

C. Borrower has requested that Bank amend the Loasehgent to add the Additional Borrower as a co-tveeraunder the Loan
Agreement.

D. Additional Borrower agrees to become a “Borroweantlar the Loan Documents in accordance with thegema conditions contained
herein.

NOW, THEREFORE, for value received the undersigagicbe as follows:

1. (a) The Additional Borrower and the Company bgracknowledge, confirm and agree that on and #seoflate of this Agreement the
Additional Borrower has become a “Borrower” (asttteaim is defined in the Loan Agreement), and, glaith the Company, is included in the
definition of “Borrower” under the Loan Agreememidathe other Loan Documents for all purposes tHeeem as such shall be jointly and
severally liable, as provided in the Loan Documgfmtsall Obligations thereunder (whether incuroedarising prior to, on, or subsequent to the
date hereof) and otherwise bound by all of the $epnovisions and conditions thereof.

(b) Without in any way implying any limitation omy of the provisions of his Agreement, the AddiabBorrower agrees to
execute such financing statements, instrumentsptred documents as the Bank may require.

(c) Without in any way implying any limitation omy of the provisions of this Agreement, the AdditbBorrower hereby
represents and warrants that all of the representsaand warranties contained in the Loan Documamdrue and correct on and as of the dat
hereof as if made on and as of such date, bothdafad after giving effect to this Agreement, amat ho Event of Default or Default has
occurred and is continuing or exists or would oamuexist after giving effect to this Agreeme



2. Each Person included in the term “Borrower” bgreovenants and agrees with the Bank as follows:

(a) The Obligations include all present and fuindebtedness, duties, obligations, and liabilitiésether now existing or
contemplated or hereafter arising, of any one arenod the Additional Borrower or the Company.

(b) Reference in this Agreement to the Loan Agregraed the other Loan Documents to the “Borrowerdtherwise with respect
to any one or more of the Persons now or hereftérded in the definition of “Borrower” shall meaach and every such Borrower, jointly
and severally, unless the context requires other(lig way of example, and not limitation, if onlgedsuch Borrower is the owner of the real
property which is the subject of a mortgage omifyaone such Borrower files reports with the Seiesiand Exchange Commission).

(c) Each Borrower, in the discretion of its respertmanagement, is to agree among themselvesths tdlocation of the benefits
the proceeds of the Credit Extensions, providedidver, that each such Borrower be deemed to hgvesented and warranted to the Bank a
the time of allocation that each benefit and uspro€eeds is permitted under the terms of the l&gneement and Loan Documents.

(d) For administrative convenience, each Borrovegehy irrevocably appoints Company as each Borravet¢torney-in-fact, with
power of substitution (with the prior written consef the Bank in the exercise of its sole and hliealiscretion), in the name of Company or
in the name of such Borrower or otherwise to takgand all actions with respect to the this Agreetnihe other Loan Documents, the
Obligations and/or the Collateral (including, withidimitation, the proceeds thereof) as Company swglect from time to time, including,
without limitation, actions to (i) request CreditEnsions, and direct the Bank to disburse or tibdiproceeds of any Credit Extensions
directly to an account of the applicable Borrowaty one or more of such Persons or otherwise, wdirglttion shall evidence the making of
such Credit Extension and shall constitute the eskadgement by each such Person of the receiiegbtoceeds of such Credit Extension,
(ii) enter into, execute, deliver, amend, modifistate, substitute, extend and/or renew this Agee¢ior the Loan Agreement, any additional
borrower joinder supplement, any other Loan Docusyeecurity agreements, mortgages, deposit acegueements, instruments, certifica
waivers, letter of credit applications, releaseguinents and agreements from time to time, andetilorse any check or other item of payr
in the name of such Borrower or in the name of Camyp The foregoing appointment is coupled withrgterest, cannot be revoked without
prior written consent of the Bank, and may be dgertfrom time to time through Company’s duly auibed officer, officers or other Person
or Persons designated by Company to act from tintiente on behalf of Company.

(e) Each Person included in the term “Borrower digrirrevocably authorizes the Bank to make Crggiensions to any one or
more of such Persons, pursuant to the provisiotisi®fAgreement upon the written, oral or telephmguest any one or more of the Persons
who is from time to time authorized to do so untther provisions of the most recent
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certificate of corporate resolutions and/or incunmtyeof the Person included in the term “Borrowen”fde with the Bank.

(f) Absent gross negligence or willful miscondugtthe Bank, the Bank assumes no responsibilityatility for any errors,
mistakes, and/or discrepancies in the oral, telegghavritten or other transmissions of any instioes, orders, requests and confirmations
between the Bank and any Borrower in connectioh e Credit Extensions or any other transactioroimnection with the provisions of this
Agreement.

3. Without implying any limitation on the joint arsgveral nature of the Obligations, the Bank agttests notwithstanding any other
provision of this Agreement, each Borrower may t¥eaasonable intartempany indebtedness between or among the Borrowtrsespect t
the allocation of the benefits and proceeds ofGtedlit Extensions under this Agreement. The Borrsvagree among themselves, and the |
consents to that agreement, that each Borrowelrtsdad rights of contribution from all of the othHBorrowers to the extent such Borrower
incurs Obligations in excess of the proceeds ofdtexlit Extensions received by, or allocated t@pees for the direct benefit of, such
Borrower. All such indebtedness and rights shalldpel are hereby agreed by the Borrowers to be@rdinate in priority and payment to the
indefeasible repayment in full in cash of the Odiligns, and, unless the Bank agrees in writingratise, shall not be exercised or repaid in
whole or in part until all of the Obligations halveen indefeasibly paid in full in cash. The Borrosvagree that all of such inter-company
indebtedness and rights of contribution are pathefCollateral and secure the Obligations. Eadinddeer hereby agrees not to claim or assert
any right of counterclaim, recoupment and offséteen or among themselves arising on account ofidabtedness and otherwise until al
the Obligations have been indefeasibly paid inifutash. Each Borrower shall not evidence the{otenpany indebtedness or rights of
contribution by note or other instrument, and shatlsecure such indebtedness or rights of corioibwvith any Lien or security.
Notwithstanding anything contained in this Agreetterthe contrary, the amount covered by each Bagrainder the Obligations shall
limited to an aggregate amount (after giving eftecany collections from, rights to receive contitibn from or payments made by or on behal
of any other Borrower in respect of the Obligatjonkich, together with other amounts owing by sBorowers to the Bank under the
Obligations, is equal to the largest amount thatldmot be subject to avoidance under any Insolyé&hroceeding or any applicable provisions
of any applicable, comparable state or other I&gsused in this Agreement, “Insolvency Proceedisigélll mean proceedings by or against
Borrower under the United States Bankruptcy Codeny other bankruptcy or insolvency law, includagsignments for the benefit of
creditors, compositions, extensions generally witttreditors, or proceedings seeking reorganinatiorangement, or other relief.

4. (a) Each Borrower hereby represents and wartarle Bank that each of them will derive benefiisectly and indirectly, from each
Credit Extension, both in their separate capacity @ a member of the integrated group to which sach Borrower belongs and because the
successful operation of the integrated group iddpnt upon the continued successful performantieedfinctions of the integrated group
whole, because (i) the terms of the consolidateaniting provided under this Agreement are morerte than would otherwise would be
obtainable by such Borrower individually, and {hig additional administrative and other costs athliced flexibility associated with individt
financing



arrangements which would otherwise be requirethidimable would substantially reduce the valueuthsBorrower of the financing.

(b) Each Borrower hereby represents and warraatsathof the representations and warranties coathin the Loan Documents ¢
true and correct on and as of the date hereofraadie on and as of such date, provided, howe\arthb representation and warranty here wit
respect to any representation or warranty thatsefean earlier specific date shall be that seghasentation or warranty was true and correct
on and as of such earlier date, both before amd gifting effect to this Agreement, and that no fivaf Default or Default has occurred and is
continuing or exists or would occur or exist afjaring effect to this Agreement.

5. (a) Each Borrower hereby unconditionally anéviacably, guarantees to the Bank:

(i) the due and punctual payment in full (and netrety the collectibility) by any other Borrower thfe Obligations, including
unpaid and accrued interest thereon, in each chea due and payable, all according to the terntBi®fAgreement and the other
Loan Documents;

(i) the due and punctual payment in full (and marely the collectibility) by any other Borrower aif other sums and char¢
which may at any time be due and payable in acomelavith this Agreement or any of the other LoarciDuents;

(iii) the due and punctual performance by any oB@rower of all of the other terms, covenants andditions contained in
the Loan Documents; and

(iv) the due and punctual performance by any oBwrower of all the other Obligations of the otfBarrowers.

(b) The obligations and liabilities of each Borravas a guarantor under this paragraph 5 shall belate and unconditional and
joint and several, irrespective of the genuinenesiglity, priority, regularity or enforceabilityfdhis Agreement or any of the Loan Docume
or any other circumstance which might otherwisestitute a legal or equitable discharge of a subetyuarantor. Each Borrower in its capacity
as a guarantor expressly agrees that the Bankimag,sole and absolute discretion, without not@er further assent of such Borrower and

without in any way releasing, affecting or in angywmpairing the joint and several obligations &adilities of such Borrower as a guarantor
hereunder except to the extent the Obligations baea finally and indefeasibly paid in full in cash

(i) waive compliance with, or any defaults undergmant any other indulgences under or with respeany of the Loan
Documents;

(i) modify, amend, change or terminate any prauisiof any of the Loan Documents (provided Banlaioistthe consent of
the other parties to any such



Loan Document if such consent is required by th@seof the applicable Loan Documents);
(iii) grant extensions or renewals of or with respe the Credit Extensions or any of the Loan Doeunts;

(iv) effect any release, subordination, compronoissettlement in connection with this Agreemenany of the other Loan
Documents;

(v) agree to the substitution, exchange, releast¢har disposition of the Collateral or any pagrdof, or any other collateral
for the Credit Extensions or to the subordinatibarty lien or security interest therein;

(vi) make any Credit Extension for the purpose @ffgrming any term, provision or covenant contaiirethis Agreement or
any of the other Loan Documents with respect tactvithhe Borrowers shall then be in default;

(vii) make future Credit Extensions pursuant toltban Agreement or any of the other Loan Documents;

(viii) assign, pledge, hypothecate or otherwisagfar the Obligations, any of the other Loan Docatmer any interest
therein, all as and to the extent permitted bypiteerisions of this Agreement;

(ix) deal in all respects with any other Borrowstrifathis paragraph 5 were not in effect;

(x) effect any release, compromise or settlemetit ay of the other Borrowers, whether in its cétyeas a Borrower or as a
guarantor under this paragraph 5 or any other gtarsand

(xi) provide debtor-in-possession financing or allose of cash collateral in proceedings under asglvency Proceeding, it
being expressly agreed by all Borrowers that amf $imancing and/or use would be part of the Oliayes.

(c) The obligations and liabilities of each Borrawas guarantor under this paragraph 5 shall meguyi, direct and immediate, shall
not be subject to any counterclaim, recoupmenifgeteduction or defense based upon any clairngheh Borrower may have against any
other Borrower and/or any other guarantor and stalbe conditional or contingent upon pursuitigioecement by the Bank of any remedie
may have against any Borrower with respect toAlgieement, or any of the other Loan Documents, hdrgbursuant to the terms thereof ol
operation of law. Without limiting the generality the foregoing, the Bank shall not be requiredhke any demand upon any Borrower, or to
sell the Collateral or otherwise pursue, enforcexdraust its or their remedies against any Borrawéhe Collateral either before, concurrently
with or after pursuing or enforcing its rights amenedies hereunder. Any one or more successivermucrent actions or proceedings may be
brought against each



Borrower under this paragraph 5, either in the saatien, if any, brought against any Borrower os@parate actions or proceedings, as often
as the Bank may deem expedient or advisable. Witlaiting the foregoing, it is specifically undéosd that any modification, limitation or
discharge of any of the liabilities or obligatiosfsany Borrower, any other guarantor or any obligoder any of the Loan Documents, arising
out of, or by virtue of, any bankruptcy, arrangetmesorganization or similar proceeding for reliéfdebtors under federal or state law initiatec
by or against any Borrower, in their respectiveatifies as Borrowers and guarantors under thigpaph 5, or under any of the Loan
Documents shall not modify, limit, lessen, redungair, discharge, or otherwise affect the liakibif each Borrower under this paragraph 5 in
any manner whatsoever, and this paragraph 5 gmlfin and continue in full force and effect. Ittie intent and purpose of this paragraph 5
that each Borrower shall and does hereby waivegdts and benefits which might accrue to any othearantor by reason of any such
proceeding, and the Borrowers agree that they bldlhble for the full amount of the obligationsddiabilities under this paragraph 5
regardless of, and irrespective to, any modifiggtlonitation or discharge of the liability of aBorrower, any other guarantor or any obligor
under any of the Loan Documents, that may resuoithfany such proceedings.

_ (d) Each Borrower, as guarantor under this pardgsaereby unconditionally, jointly and severaityevocably and expressly
waives:
(i) presentment and demand for payment of the @bbgs and protest of non-payment;
(i) notice of acceptance of this paragraph 5 aingresentment, demand and protest thereof;
(iii) notice of any default hereunder or under oy af the Loan Documents and notice of all indulgesn
(iv) notice of any increase in the amount of anstipa of or all of the indebtedness guaranteedhisyparagraph 5;

(v) demand for observance, performance or enforaewfeany of the terms or provisions of this paegr 5 or any of the
other Loan Documents;

(vi) all errors and omissions (absent those cabyd8lank’s gross negligence or willful misconduct)connection with the
Bank’s administration of all indebtedness guarahteethis paragraph 5;

(vii) any right or claim of right to cause a marking of the assets of any Borrower;
(viii) any act or omission of the Bank which chaadlke scope of the risk as guarantor hereunder; and

(ix) all other notices and demands otherwise regliy law which such Borrower may lawfully waive.
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(e) Within ten (10) days following any requestloé Bank so to do, each Borrower will furnish thenBand such other Persons as
the Bank may direct with a written certificate, ylakcknowledged stating in detail whether or not argdits, offsets or defenses exist with
respect to this paragraph 5.

6. This Agreement shall be governed by and condtamel enforced in accordance with the laws of laéeSf California, without regard
to principles of choice of law.

7. This Agreement shall be deemed effective uppth@due execution and delivery to Bank of thisegnent by each party hereto,
(b) Bank’s receipt of the original signatures te tompleted Borrowing Resolutions duly executethiyAdditional Borrower, (c) Bank’s
receipt of the original signatures to a completedd®tion Certificate duly executed by the AddiabBorrower, (d) Bank's receipt of the
original signatures to the SVB Securities Accouahttol Agreement duly executed by the Additionatf®aver, (e) certified copies, dated as of
a recent date, of UCC lien searches, as Bank dtplest, (f) evidence satisfactory to Bank thatinlsaerance policies required by Section 6.4 o
the Loan Agreement are in full force and effecgether with appropriate evidence showing lendes f@syable and/or additional insured
clauses or endorsements in favor of Bank, (g) Bafikhg of a UCC Financing Statement with the to reflect a Lien on all of Additional
Borrower’s assets, and (h) payment of Bank’s léga$ and expenses in connection with the negatiatial preparation of this Agreement.

[Signatures Appear on Following Page]
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I NW ITNESS W HEREOF , the parties hereto have caused this Agreemebe thuly executed and delivered as of the dateviristen
above.

MARIN SOFTWARE INCORPORATEL

By:
Name:
Title:

By:
Name:
Title:

SILICON VALLEY BANK

By:
Name:
Title:




FIRST AMENDMENT TO
AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT

THIS FIRST AMENDMENT TO AMENDED AND RESTATED LOAN AID SECURITY AGREEMENT (this ‘Amendment”) is
entered into this 11th day of December, 2012 (tBegplemental Effective Dat€’), by and between SILICON VALLEY BANK (‘Bank "),
MARIN SOFTWARE INCORPORATED, a Delaware corporatigrMarin’ ) whose address is 123 Mission Street, 25th F®an, Francisco,
California 94105, and MARIN SOFTWARE LIMITED, a cquany registered under the laws of England and Walkkrin Ltd ", and
together with Marin, individually and collectivelthe “Borrower ").

R ECITALS

A. Bank and Borrower have entered into that certaireAded and Restated Loan and Security Agreemend datef December 9, 2011
(as the same may from time to time be further aradnpohodified, supplemented or restated, thedn Agreement”).

B. Bank has extended credit to Borrower for the pugpqeermitted in the Loan Agreement.
C. Borrower has requested that Bank amend the Loaaéehgent to (i) extend the

Revolving Line Maturity Date, (ii) increase themripal amount of the Revolving Line, (iii) makeecared equipment loan available to
Borrower, and (iv) make certain other revisionsht® Loan Agreement as more fully set forth herein.

D. Although Bank is under no obligation to do so, B&éilling to (i) extend the Revolving Line MattyiDate, (ii) increase the
principal amount of the Revolving Line, (iii) makesecured equipment loan available to Borrower,(aff\&amend certain provisions of the
Loan Agreement, all on the terms and conditiongcs¢t in this Agreement, so long as Borrower caegplvith the terms, covenants and
conditions set forth in this Agreement in a timaignner.

A GREEMENT

N ow , T HEREFORE , in consideration of the foregoing recitals angeotgyood and valuable consideration, the receiptaalequacy of
which is hereby acknowledged, and intending toelgally bound, the parties hereto agree as follows:

1. Definitions . Capitalized terms used but not defined in thiseAdment, including its preamble and recitals, dialle the meanings
given to them in the Loan Agreement.

2. Amendments to Loan Agreement

2.1. Section 2.1 (Promise to Pay)Section 2.1 of the Loan Agreement is hereby améity adding Section 2.1.2 in its entirety
immediately after Section 2.1.1 of the Loan Agreetras follows:



2.1.2 Supplemental Equipment Advances.

(a) Availability . Subject to the terms and conditions of this Agreet and the closing of the Next Equity Round, miyithe
Supplemental Equipment Draw Period, Bank shall naakences (each, eéSupplemental Equipment Advance’ and, collectively, the “
Supplemental Equipment Advances) not exceeding the Supplemental Equipment Lingoemental Equipment Advances may only be
used to finance Eligible Equipment purchased withiivety (90) days (determined based upon the agigicnvoice date of such Eligible
Equipment) before the Funding Date of each Suppiah&quipment Advance; provided, however, the figpplemental Equipment Advance
may be used to finance Eligible Equipment purchasedr after July 1, 2012. No Supplemental Equipi#elvance may exceed one hundred
percent (100%) of the total invoice for Eligible lgment (excluding taxes, shipping, warranty char@eeight discounts and installation
expenses relating to such Eligible Equipment exteftie extent such are allowed to be financedyaumshereto as Other Equipment). Unless
otherwise agreed to by Bank, not more than twenty{fercent (25%) of the proceeds of the Suppleaiéquipment Line shall be used to
finance Other Equipment. Each Supplemental Equipdmance must be in a minimum amount of greatentbr equal to Two Hundred
Thousand Dollars ($200,000), or, if less, the amdlgt has not yet been drawn under the Equipmizrgt [After repayment, no Supplemental
Equipment Advance may be reborrowed

(b) Repayment For each Supplemental Equipment Advance, Borr@liall make (i) monthly payments of interest only
commencing on the first (1st) calendar day of trst {1st) month following the month in which thariling Date occurs with respect to a
Supplemental Equipment Advance and continuing dfezeduring the Supplemental Equipment Interedy®eriod on the first (1st) Business
Day of each successive month and (ii) thirty-th({@2) consecutive equal monthly installments of gipal and accrued interest commencing or
the first (1st) calendar day of the first (1st) rioafter the Supplemental Equipment Interest Omlyidd (the “Supplemental Equipment
Conversion Date”), which would fully amortize the outstanding Sigmpental Equipment Advances, as of the Supplem&tafalpment
Conversion Date, over the Supplemental Repaymearaddotwithstanding the foregoing, all unpaidrmipal and interest on each
Supplemental Equipment Advance shall be due omapipéicable Supplemental Equipment Maturity Date.

(c) Prepayment Upon an Event of Lo$3orrower shall bear the risk of any loss, thééistruction, or damage of or to the Financed
Equipment. If, during the term of this Agreememty &vent of Loss occurs with respect to Financedifiigent financed by a Supplemental
Equipment Advance, then, within ten (10) days feiltg such Event of Loss, Borrower shall (i) payB@ank on account of the Obligations all
accrued interest to the date of the prepaymens, gdlwoutstanding principal owing with respecthie Financed Equipment subject to the Event
of Loss, plus the Supplemental Equipment Loan Araglment or (ii) if no Event of Default has occdremnd is continuing, at Borrower’s
option, repair or replace any Financed Equipmebjesii to an Event of Loss provided the repaireteptaced Financed Equipment is of equal
or like value to the Financed Equipment subje@rtdvent of Loss and provided further that Bankanéisst priority perfected security interest
in such repaired or replaced Financed Equipmeny. gartial prepayment of a Supplemental Equipmentahde paid by Borrower on account
of an Event of Loss shall be applied to prepay amsawing for such Equipment Advance in inversesoiaf maturity.
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(d) Mandatory Prepayment Upon an Acceleratitfrthe Supplemental Equipment Advances are acaiele following the
occurrence of an Event of Default or otherwise,rBaer shall immediately pay to Bank an amount e¢u#he sum of (i) all outstanding
principal plus accrued interest, plus (ii) the Sepgental Equipment Loan Final Payment, plus (liipgher sums, if any, that shall have bect
due and payable, including interest at the Defaate with respect to any past due amounts.

(e) Permitted Prepayment of Supplemental EquiprAdrtinces Borrower shall have the option to prepay all, hoit less than all,
of the Supplemental Equipment Advances advanceBbimk under this Agreement, provided Borrower (D\pdes written notice to Bank of its
election to prepay the Supplemental Equipment Adeamt least thirty (30) days prior to such prepaytmand (i) pays, on the date of such
prepayment (A) all outstanding principal plus aectinterest with respect to the Supplemental Egaigmdvances only, plus (B) the
Supplemental Equipment Loan Final Payment, plusa(@ther sums, if any, that shall have becomeathdkpayable, including interest at the
Default Rate with respect to any past due amoBusower may condition such prepayment on the fagdif another financing and provide
that its prepayment election shall terminate ifrsfierding does not occur by a specific date.

2.2. Section 2.6 (Payment of Interest on the Credixtensions). Section 2.6(b) of the Loan Agreement is herebgrashed by
deleting it in its entirety and replacing it withet following:

(b) Equipment AdvancesSubject to Section 2.6(c), the principal amouwtstanding for each (i) Equipment Advance shall
accrue interest at a fixed per annum rate equatécand one half of one percent (5.50%) and (iip@emental Equipment Advan
shall accrue interest at a fixed per annum rataleguhree percent (3.00%), which interest shalphyable monthly in accordance
with Section 2.6(f) below.

2.3. Section 2.7 (Fees)Section 2.7 of the Loan Agreement is hereby améy adding Sections 2.7(f) and 2.7(g) each in its
entirety immediately after Section 2.7(e) of theahdAgreement as follows:

(f) Increased Revolving Commitment Fe& fully earned, non-refundable commitment feeSofty-One Thousand Seven Hundred
Fifty Dollars ($61,750) (the Increased Revolving Commitment Feé&) of which, (i) Five Thousand Five Hundred Dollg&5,500),
shall be paid on December , 2012, (ii) Thirgw¥8n Thousand Five Hundred Dollars ($37,500) sfefaid on April 30, 2013, and
(iii) the balance (Eighteen Thousand Seven Hunéiftd Dollars ($18,750)) shall be paid to Bank @mdary 31, 2014. It being
understood the Increased Revolving Commitment &@elieu of the final payment of the Revolving Gmitment Fee which was
scheduled to be due on January 10, 2013; and

(9) Supplemental Equipment Loan Final PaymehtSupplemental Equipment Loan Final Payment duthe Supplemental
Equipment Maturity Date, or at the time of a prapant pursuant to the terms of Sections 2.1.2(&)2@d), and 2.1.2(e).
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2.4. Section 3.4 (Procedures for Borrowing) Section 3.4 of the Loan Agreement is hereby ameéiy adding Section 3.4(c) in
entirety immediately after Section 3.4(b) of theahocAgreement as follows:

(c) Supplemental Equipment AdvanceSubject to the prior satisfaction of all otheplgable conditions to the making of a
Supplemental Equipment Advance set forth in thiseggnent, to obtain a Supplemental Equipment Adva@doeower must notify Bank
(which notice shall be irrevocable) by electroniailhor facsimile no later than 12:00 p.m. Pacifing one (1) Business Day before the
proposed Funding Date. The notice shall be a PatfAshrance Form, must be signed by a Responsible@fbr designee, and shall
include a copy of the invoice for the Equipmentigeiinanced. Borrower shall also deliver to Banketgctronic mail or facsimile a
completed Loan Supplement, executed by a Respen@itficer or his or her designee, copies of invsifa the Financed Equipment and
such additional information as Bank may reasonaddyiest at least five (5) Business Days beforg@tbposed Funding Date, At Bank’s
discretion, Bank shall have the opportunity to @onthat, upon filing the UCC-1 financing statemeatering the Equipment described
on the Loan Supplement, Bank shall have a firgrjtyi perfected security interest in such EquipniéBorrower satisfies the conditions
of each Supplemental Equipment Advance, Bank slistiurse such Supplemental Equipment Advance Iogfieato the Designated
Deposit Account.

2.5. Section 6.9 (Financial Covenants)Section 6.9 of the Loan Agreement is hereby ameéiy deleting it in its entirety and
replacing it with the following:

6.9 Financial Covenants

Maintain at all times, to be tested as of the diast of each month, unless otherwise noted, on sdiolating basis with respe
to Borrower and its Subsidiaries:

(a) Minimum Monthly Recurring Revenu€€ommencing with the month ending September 30228nd as of the last day of
each month thereatfter, for the trailing three (8&nth period then ended, minimum Monthly Recurrirey&ue of at least the
following amounts at the following times:

Minimum

Monthly

Recurring
Month Ending Revenue
September 30, 2012 $12,807,00
October 31, 201 $13,384,00
November 30, 201 $13,986,00
December 31, 201 $14,615,00
January 31, 201 $15,300,00



Subject to the terms set forth below, February228,3 and ¢ An amount equal to not less than the sum of the

of the last day of each month thereafter for thmediately = minimum Monthly Recurring Revenue as of the end of

preceding three (3) month period then ended the last day of the month immediately preceding the
three (3) month period then ended, plus four pdrcen
(4%)

For purposes of calculating the minimum Monthly &eing Revenue for February, such calculation b&lprorated on the basis of
twenty-eight (28) calendar days.

Notwithstanding the foregoing, commencing with thenth ending January 31, 2013, Borrower’s minimuonily Recurring
Revenue is subject to change based on Borrowensafinancial projections approved by Borroweraad of Directors for the
December 31, 2013 and December 31, 2014 fiscasyednich shall be equal to or greater than sevéweypercent (75%) of Borrower’s
projected performance for each such month, asmdéted by Bank in its sole discretion (th013/2014 MRR Covenant). Borrower’s
failure to reach an agreement with Bank on the 2113} MRR Covenant and to execute and deliver ttk2en amendment to this
Agreement on or by March 15, 2013 and March 1542@dr the years ended December 31, 2013 and DesreBih 2014, respectively,
shall constitute an immediate Event of Default urties Agreement.

(b) Liguidity Ratio. A Liquidity Ratio of at least 1.50 to 1.00.

2.6. Section 8.% Payment Default). Section 8.1 of the Loan Agreement is hereby atedrby deleting it in its entirety and
replacing it with the following:

8.1 Payment Default

Borrower fails to (a) make any payment of principalnterest on any Credit Extension on its duedat (b) pay any other
Obligations within three (3) Business Days aftests@bligations are due and payable (which threel§$)grace period shall not apply to
payments due on the Revolving Line Maturity Dalte, Growth Capital Maturity Date, the Equipment M#juDate, the Prior Equipment
Maturity Date, or the Supplemental Equipment Mayuiate). During the cure period, the failure toecthe payment default is not an
Event of Default (but no Credit Extension will beade during the cure period).

2.7. Section 8.11 (Cross-Default with Ireland Debéuare) . Section 8 of the Loan Agreement is hereby ameigeztding
Section 8.11 in its entirety immediately after $@me8.10 of the Loan Agreement as follows:

8.11 Cross-Default with Ireland Debenture.

A default shall occur under the Ireland Debenturé such default is not cured within any applicalri@ce period provided therein.
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2.8. Section 12 (Termination Prior to Revolving Lire Maturity Date) . Section 12.1 of the Loan Agreement is hereby ali®epy
deleting it in its entirety and replacing it withet following:

12.1 Termination Prior to Revolving Line Maturity D ate.

This Agreement may be terminated prior to the RawuglLine Maturity Date by Borrower, effective tler¢3) Business Days after
written notice of termination is given to Bank. Mathstanding any such termination, Bank’s lien aedurity interest in the Collateral
shall continue until Borrower fully satisfies ith{@ations. If such termination is at Borrower'setion or at Bank’s election due to the
occurrence and continuance of an Event of Def8altrower shall pay to Bank, in addition to the pa&yrof any other expenses or fees
then-owing, a termination fee in an amount equ&®mne Hundred Fifty Thousand Dollars ($150,000)yvfted, that no termination fee
shall be charged if (a) the credit facility hereent replaced with a new facility from anotherigion of Bank or (b) within ninety
(90) days of the consummation of an initial puldlifering of Borrower’s common stock, (i) the Obligans have been fully paid in cash,
(ii) Bank has no commitment or binding obligatianlénd any further funds to Borrower, and (iii) filancing agreements between Bank
and Borrower are terminated.

2.9. Section 13 (Definitions)

(a) The following terms and their respective déifimis set forth in Section 13.1 of the Loan Agrestrage hereby amended by
deleting them in their entirety and replacing theith the following:

“ Borrowing Base” is (a) 80% of Eligible Accounts, plus (b) eighigrcent (80%) of Eligible Accounts with respectXid
Accounts and Ireland Accounts, as determined bykBiam Borrower’s most recent Transaction Reporbyvided, however, that Bank
may decrease the foregoing percentage in its gaiddusiness judgment based on events, condittmméingencies, or risks which, as
determined by Bank, may adversely affect Collateral

“ Credit Extension” is any Advance, Prior Growth Capital Loan, Priggquipment Advance, Equipment Advance, Supplemental
Equipment Advance, or any other extension of cregliBank for Borrower’s benefit.

“ Eligible Equipment " is the following to the extent it complies withl af Borrower’s representations and warrantieBamk, is
acceptable to Bank in all respects, (i) is locaeti23 Mission Street, 25th Floor, San Francisa@if@nia 94105 or in such other
locations in the United States which Bank has kemkprior written notice of such location and, anR'’s request, a bailee agreement
executed by the bailee of such location in form smolstance satisfactory to Bank, and (ii) is sulijea first priority Lien in favor of
Bank: (a) new and used general purpose equipmemiputer equipment, manufacturing equipment, offigaipment, test and laboratory
equipment, telephone systems, furnishings, subjettte limitations set forth herein, and (b) OtReuipment.
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“ Financed Equipment” is all present and future Eligible Equipment ihiash Borrower has any interest which is financedhy
Equipment Advance, a Prior Equipment Advance, Supgplemental Equipment Advance.

“ Loan Documents” are, collectively, this Agreement, the UK Debemrtuthe Ireland Debenture, the Warrant, the Padiect
Certificate, the Joinder Agreement, the Stock Réefigreements, any Bank Services Agreement, anyrditadion agreement, any note,
or notes or guaranties executed by Borrower, ag#rer present or future agreement between Borraweé/or for the benefit of Bank
connection with this Agreement, all as amendedated, or otherwise modified.

“ Loan Supplement” is that certain form attached hereto as Exhibitith respect to each Prior Equipment Advance, Biapaint
Advance, or Supplemental Equipment Advance.

“ Net Cash Threshold’ is greater than Zero Dollars ($0.00).

“ Revolving Line” is an Advance or Advances in an amount equal teéif Million Dollars ($15,000,000), provided, howeytha
Advances supported by Accounts which (a) are eiip&tK Accounts or (ii) Ireland Accounts shall netceed Seven Million Five
Hundred Thousand Dollars ($7,500,000) in the aggeegt any time outstanding and (b) are Eligibleelgm Accounts shall not exceed
Three Million Dollars ($3,000,000) in the aggregateny time outstanding.

“ Revolving Line Maturity Date " is July 31, 2014.

“ UK Accounts” means Accounts that are billed and collectedhgyBorrower in the United Kingdom and which (a)esthise
satisfy the definition of Eligible Accounts and @)ntain selling terms and conditions acceptablgaok in its sole but reasonable
discretion.

“ Warrant " means, collectively, (a) that certain WarranPuarchase Stock dated December 9, 2011 executedrogvizer in favor
of Bank, (b) the 2008 Warrant, and (c) the 2012 Nafatr
(b) Clauses (b), (d), (e), (), and (o) of the diifon of “Eligible Accounts” set forth in SectidB.1 of the Loan Agreement are
amended in their entirety and replaced with thiofahg:

(b) Accounts that the Account Debtor has not pattiiw ninety (90) days (or one hundred twenty (188ys for UK Account
and Ireland Accounts) of invoice date regardlesswdice payment period terms;

(d) Accounts owing from an Account Debtor, in whiidty percent (50%) or more of the Accounts haw Ibeen paid within
ninety (90) days (or one hundred twenty (120) day®JK Accounts and Ireland Accounts) of invoiceeala
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(e) Accounts owing from an Account Debtor which sloet have its principal place of business in théedl. States unless
such Accounts are otherwise Eligible Foreign Acdsun

(f) Accounts billed and/or payable outside of thateld States, including, without limitation UK Aasets and Ireland
Accounts, unless Bank has a first priority, pedecsecurity interest or other enforceable LieniichsAccounts under all applicable
laws, including foreign laws;

(0) Accounts for which the Account Debtor has ne¢b invoiced, unless such Accounts are earned dinolewnvoiced to the
Account Debtor within ten (10) Business Days affter last day of each month;
(c) The following terms and their respective defaoris are hereby added in alphabetical order téi&et3.1 of the Loan
Agreement:
“ 2012 Warrant” is that certain Warrant to Purchase Stock ddteddecember 11, 2012 executed by Borrower in faf@ank.

“ Eligible Foreign Accounts” are Accounts for which the Account Debtor doeshate its principal place of business in the Ur
States and which (a) otherwise satisfy the definitf Eligible Accounts, (b) billed from the Unit&tates, and (c) at no time will total
Advances made against such Accounts exceed ThiéerMbollars ($3,000,000).

“ Ireland Accounts” means Accounts that are billed and collected ariMIreland in Ireland and which (a) otherwisaésgtthe
definition of Eligible Accounts and (b) contain lggy terms and conditions acceptable to Bank isdle but reasonable discretion.

“ Ireland Debenture ” means that certain Mortgage Debenture by and &etviMarin Ireland and Bank, as amended, restated, o
otherwise modified.

“ Liquidity Ratio " means (a) the sum of (i) Borrower’s unrestrictedh, plus (ii) net billed accounts receivablel(iding earned
but unbilled accounts receivable that is expeabduktbilled within ten (10) Business Days of moatttdl), divided by (b) all outstanding
Obligations under the Revolving Line.

“ Marin Ireland " means that certain wholly owned Subsidiary of Mam be organized by Marin under the laws of thpubdic of
Ireland.

“ Next Equity Round " means the Borrower’s next bona fide round of gnefd equity financing with Borrower’s existing &stors
which results in Borrower receiving net cash praiseef at least Nineteen Million Five Hundred Thaus®ollars ($19,500,000), and
upon Bank confirming the receipt of the same.

“ Supplemental Equipment Advance’ is defined in Section 2.1.2(a).
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“ Supplemental Equipment Conversion Daté is defined in Section 2.1.2(b).

“ Supplemental Equipment Draw Period” is the period of time from the Supplemental Effee Date through the earlier to occur
of (a) March 31, 2013, or (b) an Event of Default.

“ Supplemental Equipment Interest Only Period” means, for each Supplemental Equipment Advareeperiod commencing on
the first (1st) calendar day of the first (1st) nioimmediately following the Funding Date of a Slgpental Equipment Advance throu
June 30, 2013.

“ Supplemental Equipment Line” is a Supplemental Equipment Advance or Suppleaidfquipment Advances in an aggregate
amount of up to Three Million Dollars ($3,000,000).

“ Supplemental Equipment Loan Final Payment is a fully earned, nonrefundable payment (in &iddito and not a substitution
for the regular monthly payments of principal aedraed interest) due on the earlier of (a) thel fimyment date for the Supplemental
Equipment Advances or (b) the date set forth intiSe@.7(g), equal to One Hundred Fifty Thousandid@s ($150,000), provided,
however, no Supplemental Equipment Loan Final Payrsigall be charged if the Borrower does not ctbseNext Equity Round.

“ Supplemental Equipment Maturity Date " is, for each Supplemental Equipment Advance thity-ninth (39th) Payment Date
for such Supplemental Equipment Advance, but rer ggan March 1, 2016.

“ Supplemental Repayment Period is a period of time equal to thirty-three (33)nsecutive months commencing on the first
(1st) calendar day of the first (1st) month follagiithe Supplemental Equipment Conversion Date.

3. Compliance Certificate. The Compliance Certificate attached to the Logne&ment as Exhibit & replaced in its entirety with the
Compliance Certificate attached hereto as ExhibE®m and after the Supplemental Effective Dataegéerences in the Loan Agreement to
the Compliance Certificate shall mean the CompkaBertificate in the form attached hereto as Exibi

4. Loan Supplement From and after the Supplemental Effective Dathe8ule J(Form of Loan Supplement) is hereby added to the
Loan Agreement in its entirety in the form attachedeto as Schedule. From and after the Supplemental Effective Datagéerences in the
Loan Agreement to the Loan Supplement shall meath.dlan Supplement in the form attached hereto hedbge 1

5. Additional Borrower; Irish Subsidiary . To secure the payment and performance of theg@iins under the Loan Agreement and ir
consideration of the Bank agreeing to make Advance&ccounts billed and collected out of Irelarte(t Ireland Accounts ™), Borrower
shall deliver to Bank prior to the initial Advanegth respect to any Ireland Accounts the followagyeements (or their Irish equivalents, as
applicable) and due



diligence matters: (a) a Joinder Agreement dulycaterl by Borrower and that certain wholly owned Sdiary of Mann to be organized by
Marin under the laws of the Republic of Irelandvarin Ireland "), (b) a Stock Pledge Agreement duly executed anifor the benefit of
Bank, pursuant to which Borrower will grant, pledgad assign to Bank shares representing up tp-fid percent (65%) of the ownership
interests of Marin Ireland, together with a NotiadfePledge and Initial Transaction Statement purst@the Stock Pledge Agreement, (c) a
Mortgage Debenture duly executed by Marin Irelaortiie benefit of Bank and any other instrumergse@ements, securities, control
agreements and other documents requested by Ban&ete and perfect Bank'’s first priority Lien hretCollateral and to establish control of
deposit accounts and securities accounts of Maglarid, (d) Borrowing Resolutions duly executedsrin Ireland, (e) Perfection Certificate
duly executed by Marin Ireland, (f) evidence tlree insurance required to be maintained pursuaBétbion 6.7 of the Loan Agreement is in
full force and effect and that Bank has been naaselénder loss payee or additional insured, asogpipte, under the applicable insurance
policies, (g) Memorandum and Articles of Associatith regard to Marin Ireland certified by the 8stary or an officer of Marin Ireland and
all amendments thereto, (h) Certificate of RegistrdQualification to do business certified by #ygpropriate Governmental Authority and €
jurisdiction in which Marin Ireland is authorizeal do business, and (i) results of a UCC, tax addment lien search in the District
Columbia and the jurisdictions where assets of Magland are located, and such searches shakilraed_iens on any of the assets of Marin
Ireland except for Permitted Liens or Liens disgeakon or prior to Marin being joined to the Loagrédement pursuant to documentation
satisfactory to the Bank.

6. Limitation of Amendments.

6.1.The amendments set forth in Sections 2, 3, and¥elare effective for the purposes set forth Imeaeid shall be limited
precisely as written and shall not be deemed tbéa) consent to any amendment, waiver or modificatf any other term or condition of any
Loan Document, or (b) otherwise prejudice any rigghtemedy which Bank may now have or may havéaéniftiture under or in connection
with any Loan Document.

6.2.This Amendment shall be construed in connectioh aitd as part of the Loan Documents and all tecorgjitions,
representations, warranties, covenants and agresisettorth in the Loan Documents, except as hemgiended, are hereby ratified and
confirmed and shall remain in full force and effect

6.3.In addition to those Events of Default specificalyumerated in the Loan Documents, the failureotoply with the terms of
any covenant or agreement contained herein shadititote an Event of Default and shall entitle Bank to exercise all rights and remedies
provided to the Bank under the terms of any ofatier Loan Documents as a result of the occurreftee same.

7. Representations and Warranties To induce Bank to enter into this Amendment, Baxer hereby represents and warrants to Bank :
follows:

7.1.Immediately after giving effect to this Amendmeaj the representations and warranties containéiteihoan Documents are
true, accurate and complete in all material respastof the date hereof (except to the extent mpresentations and warranties relate to an
earlier date, in which case they are true and cbag of such date), and (b) no Event of Defaudtdurred and is continuing;
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7.2.Borrower has the power and authority to executedstider this Amendment and to perform its obligati under the Loan
Agreement, as amended by this Amendment;

7.3.The organizational documents of Borrower deliveeBank on the Supplemental Effective Date remaia,taccurate and
complete and have not been amended, supplementedtated and are and continue to be in full fame effect;

7.4.The execution and delivery by Borrower of this Amderent and the performance by Borrower of its obiiges under the Loan
Agreement, as amended by this Amendment, have ddgrauthorized;

7.5.The execution and delivery by Borrower of this Amerent and the performance by Borrower of its obiiyes under the Loan
Agreement, as amended by this Amendment, do notvéhdot contravene (a) any law or regulation bitglon or affecting Borrower, (b) any
contractual restriction with a Person binding onrBwer, (c) any order, judgment or decree of anyrcor other governmental or public body
or authority, or subdivision thereof, binding onrBaver, or (d) the organizational documents of Baer;

7.6.The execution and delivery by Borrower of this Amderent and the performance by Borrower of its obiiges under the Loan
Agreement, as amended by this Amendment, do natreegny order, consent, approval, license, autatian or validation of, or filing,
recording or registration with, or exemption by ajovernmental or public body or authority, or suiglon thereof, binding on Borrower,
except as already has been obtained or made; and

7.7.This Amendment has been duly executed and deliveye®brrower and is the binding obligation of Bosr, enforceable
against Borrower in accordance with its terms, pkes such enforceability may be limited by bankzypinsolvency, reorganization,
liquidation, moratorium or other similar laws ofrgeal application and equitable principles relatimgr affecting creditors’ rights.

8. Integration . This Amendment and the Loan Documents reprebergiitire agreement about this subject matter apersede prior
negotiations or agreements. All prior agreememtdgetstandings, representations, warranties, anotiaigns between the parties about the
subject matter of this Amendment and the Loan Dantsymerge into this Amendment and the Loan Doctsnen

9. Counterparts. This Amendment may be executed in any numbeowofiterparts and all of such counterparts takenthegehall be
deemed to constitute one and the same instrument.

10. Effectiveness This Amendment shall be deemed effective upoth@plue execution and delivery to Bank of this Adraent by
each party hereto, (b) Borrower’s payment of tregdased Revolving Commitment Fee due on the SugpitahEffective Date in the amount
of Five Thousand Five Hundred Dollars ($5,500),t€ due execution and delivery to Bank of the 20/#rant, and (d) payment of Bank’s
legal fees and expenses in connection with thetrsgm and preparation of this Amendment.

[Signatures Appear on the Following Page]
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IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed and delivereaf dise date first written
above.

BANK:
SILICON VALLEY BANK
By: /s/ Julia Bobrovich

Name: Julia Bobrovict
Title: Relationship Manage

BORROWER:
MARIN SOFTWARE INCORPORATEL
By: /s/ John Kaelle

Name: John Kaelle
Title: Chief Financial Office

MARIN SOFTWARE LIMITED

By: /s/ John Kaelle
Name: John Kaelle
Title: Director

[Signature Page to First Amendment to Amended agstd®ed Loan and Security Agreeme



SECOND AMENDMENT TO
AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT

THIS SECOND AMENDMENT TO AMENDED AND RESTATED LOAMND SECURITY AGREEMENT (this “Amendment”) is
entered into this 27th day of February, 2013 (tBaipplemental Effective Date’), by and between SILICON VALLEY BANK (‘Bank "),
MARIN SOFTWARE INCORPORATED, a Delaware corporati@rMarin ) whose address is 123 Mission Street, 25th FISan Francisco,
California 94105, and MARIN SOFTWARE LIMITED, a cqany registered under the laws of England and Walkkrin Ltd ", and
together with Marin, individually and collectivelthe “Borrower ").

R ECITALS

A. Bank and Borrower have entered into that certaireAded and Restated Loan and Security Agreemend datef December 9, 2011
(as the same may from time to time be further aradnpohodified, supplemented or restated, thedn Agreement”).

B. Bank has extended credit to Borrower for the pugpqeermitted in the Loan Agreement.

C. Borrower has requested that Bank amend the Loaaéhgent to make certain other revisions to the lAgnreement as more fully set
forth herein.

D. Although Bank is under no obligation to do so, Béilling to amend certain provisions of the Lo&greement, all on the terms a
conditions set forth in this Agreement, so londasrower complies with the terms, covenants andlitmms set forth in this Agreement in a
timely manner.

A GREEMENT

N ow, T HEREFORE , in consideration of the foregoing recitals and oth@od and valuable consideration, the receiptaatedjuacy of
which is hereby acknowledged, and intending toelgally bound, the parties hereto agree as follows:

1. Definitions . Capitalized terms used but not defined in thiseAdment, including its preamble and recitals, dhalie the meanings
given to them in the Loan Agreement.

2. Amendments to Loan Agreement
2.1 Section 6.9 (Financial Covenants)Section 6.9(a) of the Loan Agreement is herebgratad by deleting it in its entirety and

replacing it with the following:

(a) Minimum Monthly Recurring Revenu€ommencing with the month ending January 31, 2848 as of the last day of each
month thereafter, for the trailing three (3) mop#riod then ended, minimum Monthly Recurring Reweotiat least the following
amounts at the following time




Minimum Monthly

Month Ending Recurring Revenue
January 31, 2013 $  14,000,00
February 28, 201 $ 14,000,00
March 31, 201 $ 14,000,00
April 30, 2013 $ 15,500,00
May 31, 201z $ 15,500,00
June 30, 201 $ 15,500,00
July 31, 201: $ 17,500,00
August 31, 201! $ 17,500,00
September 30, 201 $ 17,500,00
October 31, 201 $ 20,000,00
November 30, 201 $ 20,000,00
December 31, 201 $ 20,000,00
January 31, 201 $ 20,000,00
February 28, 201 $ 20,000,00
March 31, 201« $ 20,000,00

For purposes of calculating the minimum Monthly &eing Revenue for February, such calculation b&lprorated on the basis of
twenty-eight (28) calendar days.

Commencing with the month ending April 30, 2014r®Bwer’'s minimum Monthly Recurring Revenue is sabj® change based
on Borrower’s annual financial projections approbgdBorrower’s Board of Directors for the DecemBé&r 2014 fiscal year, which shall
be equal to or greater than seventy-five perceésto]/of Borrower’s projected performance for eacthsmonth, as determined by Bank
in its sole discretion (the2014 MRR Covenant’). Borrower’s failure to reach an agreement winR on the 2014 MRR Covenant and
to execute and deliver to Bank an amendment toAthisement on or by May 15, 2014 shall constituténamediate Event of Default
under this Agreement.

3. Compliance Certificate.The Compliance Certificate attached to the Loaneggrent as Exhibit B replaced in its entirety with the
Compliance Certificate attached hereto as ExhibiEBom and after the Supplemental Effective Ddteeéerences in the Loan Agreement to
the Compliance Certificate shall mean the CompkaBertificate in the form attached hereto as Exibi
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4. Limitation of Amendments.

4.1 The amendments set forth in Sections 2 and 3, alaogeeffective for the purposes set forth heraih hall be limited precisely
as written and shall not be deemed to (a) be aetdris any amendment, waiver or modification of attyer term or condition of any Loan
Document, or (b) otherwise prejudice any rightemedy which Bank may now have or may have in theréuunder or in connection with any
Loan Document.

4.2 This Amendment shall be construed in connectioh aitd as part of the Loan Documents and all tecorgjitions,
representations, warranties, covenants and agresisettorth in the Loan Documents, except as hemgiended, are hereby ratified and
confirmed and shall remain in full force and effect

4.31n addition to those Events of Default specificalyumerated in the Loan Documents, the failureotopdy with the terms of
any covenant or agreement contained herein shadititote an Event of Default and shall entitle Bank to exercise all rights and remedies
provided to the Bank under the terms of any ofatier Loan Documents as a result of the occurreftee same.

5. Representations and Warranties To induce Bank to enter into this Amendment, Baxer hereby represents and warrants to Bank :
follows:

5.1Immediately after giving effect to this Amendmea} the representations and warranties containéteihoan Documents are
true, accurate and complete in all material respastof the date hereof (except to the extent mpresentations and warranties relate to an
earlier date, in which case they are true and cba® of such date), and (b) no Event of Defaudtdurred and is continuing;

5.2Borrower has the power and authority to executedsiider this Amendment and to perform its obligat under the Loan
Agreement, as amended by this Amendment;

5.3The organizational documents of Borrower deliveeBank on the Supplemental Effective Date remiia,taccurate and
complete and have not been amended, supplementedtated and are and continue to be in full fame effect;

5.4The execution and delivery by Borrower of this Arderent and the performance by Borrower of its oliges under the Loan
Agreement, as amended by this Amendment, have didgrauthorized;

5.5The execution and delivery by Borrower of this Armderent and the performance by Borrower of its oliiges under the Loan
Agreement, as amended by this Amendment, do notvéhdot contravene (a) any law or regulation bitglon or affecting Borrower, (b) any
contractual restriction with a Person binding onrBwer, (c) any order, judgment or decree of anyrcor other governmental or public body
or authority, or subdivision thereof, binding onrBaer, or (d) the organizational documents of Baser;
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5.6 The execution and delivery by Borrower of this Arderent and the performance by Borrower of its oliiges under the Loan
Agreement, as amended by this Amendment, do natreegny order, consent, approval, license, autatian or validation of, or filing,
recording or registration with, or exemption by aovernmental or public body or authority, or suiglon thereof, binding on Borrower,
except as already has been obtained or made; and

5.7 This Amendment has been duly executed and deliveye®brrower and is the binding obligation of Bomear, enforceable
against Borrower in accordance with its terms, pkes such enforceability may be limited by bankzypinsolvency, reorganization,
liquidation, moratorium or other similar laws ofrgeal application and equitable principles relatimgr affecting creditors’ rights.

6. Integration. This Amendment and the Loan Documents represersrttiee agreement about this subject matter andrsagde prior
negotiations or agreements. All prior agreememdgtstandings, representations, warranties, anctiaigns between the parties about the
subject matter of this Amendment and the Loan Dantsymerge into this Amendment and the Loan Doctsnen

7. Counterparts. This Amendment may be executed in any numbeowofiterparts and all of such counterparts takenthegehall be
deemed to constitute one and the same instrument.

8. Effectiveness This Amendment shall be deemed effective upoth@pue execution and delivery to Bank of this Adraent by each
party hereto and (b) payment of Bank’s legal fees@xpenses in connection with the negotiation@e@aration of this Amendment.

[Signatures Appear on the Following Page]
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I NW ITNESS W HEREOF , the parties hereto have caused this Amendment tlullyeexecuted and delivered as of the date firitem
above.
BANK
SILICON VALLEY BANK
By: /s/ Ryan Edward

Name: Ryan Edwarc
Title: VP

BORROWER
MARIN SOFTWARE INCORPORATEL
By: /s/ John Kaell¢

Name: John Kaell
Title: Chief Financial Office

MARIN SOFTWARE LIMITED

By: /s/ John Kaelle
Name: John Kaell
Title: Director

[Signature Page to Second Amendment to AmendedRanthted Loan and Security Agreem



EXHIBIT B
COMPLIANCE CERTIFICATE

TO: SILICON VALLEY BANK Date:

FROM: MARIN SOFTWARE INCORPORATED
MARIN SOFTWARE LIMITED

The undersigned authorized officers of MARIN SOFTRRAINCORPORATED AND MARIN SOFTWARE LIMITED (collectely, the
“ Borrower ") certifies that under the terms and conditionshef Amended and Restated Loan and Security Agneieloedween Borrower and
Bank (the “Agreement”), (1) Borrower is in complete compliance for theriod ending with all requireovenants except as
noted below, (2) there are no Events of Defau)ta(Brepresentations and warranties in the Agredraee true and correct in all material
respects on this date except as noted below; pedyitbwever, that such materiality qualifier sinalt be applicable to any representations anc
warranties that already are qualified or modifigchiateriality in the text thereof; and providedither that those representations and warra
expressly referring to a specific date shall be taccurate and complete in all material respexctd auch date, (4) Borrower, and each of its
Subsidiaries, has timely filed all required taxures and reports, and Borrower has timely paifbadlign, federal, state and local taxes,
assessments, deposits and contributions owed bp\Ber except as otherwise permitted pursuant taeethes of Section 5.9 of the Agreement,
and (5) no Liens have been levied or claims madéagBorrower or any of its Subsidiaries relatioginpaid employee payroll or benefits of
which Borrower has not previously provided writtastification to Bank. Attached are the requiredutoents supporting the certification. The
undersigned certifies that these are prepareddordance with GAAP consistently applied from ondqakto the next except as explained ir
accompanying letter or footnotes. The undersigm&da@wledges that no borrowings may be requestadyatime or date of determination that
Borrower is not in compliance with any of the teroighe Agreement, and that compliance is deterdchira just at the date this certificate is
delivered. Capitalized terms used but not othendé&fined herein shall have the meanings given tinetime Agreement.

Please indicate compliance status by circling YeséNunder “Complies” column.

Reporting Covenan Required Complies
Monthly financial statements with Compliance Céctife Monthly within 30 day: Yes No
Annual financial statement (CPA Audited) + ( FYE within 180 day: Yes No
Borrowing Base Certificate A/R & A/P Aging Monthly within 30 days Yes No
Deferred Revenue Repo Monthly within 30 days Yes No
Transaction Repor Weekly; or monthly within 30 days, if Streamlinddble,

Recurring monthly revenue roll forward reports &ahS Metrics Monthly within 30 days

(incl. monthly recurring revenue and churn repc Yes No
Board Projection Within 7 days of Board approv Yes No

Required Actual Complies

Maintain on a Monthly Basit
Minimum Monthly Recurring Revenue for the trailittgee (3) month period then
ended of at least the following amour

January 31, 201 $14,000,00 $ Yes No
February 28, 201 $14,000,00 $ Yes No
March 31, 201 $14,000,00 $ Yes No
April 30, 2013 $15,500,00 $ Yes No



May 31, 201z $ 15,500,00 $ Yes Nc
June 30, 201 $ 15,500,00 $ Yes Nc
July 31, 201: $17,500,00 $ Yes Nc
August 31, 201. $17,500,00 $ Yes Nc
September 30, 201 $17,500,00 $ Yes N
October 31, 201 $20,000,00 $ Yes Nc
November 30, 201 $20,000,00 $ Yes Nc
December 31, 201 $20,000,00 $ Yes Nc
January 31, 201 $20,000,00 $ Yes Nc
February 28, 201 $20,000,00 $ Yes Nc
March 31, 201« $20,000,00 $ Yes Nc

A Liquidity Ratio of at least 1.50to0 1.0 : Yes N

The following financial covenant analysis and imfation set forth in Schedule 1 attached heretdraseand accurate as of the date of
this Certificate.

The following are the exceptions with respect & ¢krtification above and these exceptions alsinéeaded to update the Perfection
Certificate: (If no exceptions exist, state “No egtions to note.”)

MARIN SOFTWARE INCORPORATEL BANK USE ONLY

By: Received by
Name: AUTHORIZED SIGNER
Title: Date:
MARIN SOFTWARE LIMITED Verified:

AUTHORIZED SIGNER
By: Date:
Name: Compliance Status: Yes |

Title:



Schedule 1 to Compliance Certificate

Financial Covenants of Borrower

In the event of a conflict between this Schedule tie Loan Agreement, the terms of the Loan Agredrsieall govern.
Dated:
I Minimum Monthly Recurring Revenue (Section 6.9(a)

Required: Commencing with the month ending JanB4r2013, and as of the last day of each montle#fimr, for the trailing three (3) month
period then ended, minimum Monthly Recurring Reveafiat least the following amounts at the follogvirmes:

Minimum Monthly

Month Ending Recurring Revenue
January 31, 2013 $ 14,000,00
February 28, 201 $  14,000,00
March 31, 201: $ 14,000,00
April 30, 2013 $ 15,500,00
May 31, 201z $ 15,500,00
June 30, 201 $ 15,500,00
July 31, 201: $ 17,500,00
August 31, 201. $ 17,500,00
September 30, 201 $ 17,500,00
October 31, 201 $ 20,000,00
November 30, 201 $ 20,000,00
December 31, 201 $ 20,000,00
January 31, 201 $ 20,000,00
February 28, 201 $ 20,000,00
March 31, 201« $ 20,000,00

For purposes of calculating the minimum Monthly &eing Revenue for February, such calculation b&lprorated on the basis of twenty-
eight (28) calendar days.

Actual:

A. Aggregate value of all Billed Accounts of Borrowfer such period taken as a single accounting parrater GAAF $
B. Aggregate value of all monthly services performgdh® on all service contracts for billed Accou
C. Aggregate value of the number of customer Accoth@tsare closed, cancelled, or otherwise termin $



D. Aggregate value of all o-time credits applied to any of Borrov's Accounts $
E. Monthly Recurring Revenue (sum of line A, plus IBeminus line C, minus line C

Is line E equal to or greater than the requiredamt®

No, not in complianc Yes, in complian
Il Liquidity Ratio (Section 6.9(b)

Required: A Liquidity Ratio of at least 1.50 to 0.0

Actual:

Aggregate value of Borrow's unrestricted cas $
B. Aggregate value of net billed accounts receivainlel{ding earned but unbilled accounts receivahig is expected to be

billed within five (5) days of month en $
C. Line A plus Line B $

D. Aggregate value of Obligations under the Revolinge
E. Liquidity Ratio (line C divided by line D

Is line E equal to or greater than 1.25:1:00?

No, not in complianc Yes, in complian



THIRD AMENDMENT TO
AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT

THIS THIRD AMENDMENT TO AMENDED AND RESTATED LOAN AD SECURITY AGREEMENT (this Amendment ") is
entered into this 30th day of September 2013“(Bepplemental Effective Date”), by and between SILICON VALLEY BANK (Bank "),
MARIN SOFTWARE INCORPORATED, a Delaware corporatidiMarin ") whose address is 123 Mission Street, 25th Floar,F8ancisca
California 94105, MARIN SOFTWARE LIMITED, a compamggistered under the laws of England and Wal&dafin Ltd "), and MARIN
SOFTWARE LIMITED, a company incorporated in IrelafitMarin Ireland " ; and together with Marin and Marin Ltd, individuaiyd
collectively, the' Borrower ).

R ECITALS
A. Bank and Borrower have entered into that certaireAded and Restated Loan and Security Agreemenrt datef December 9, 2011
(as the same may from time to time be further aradnohodified, supplemented or restated, ttemn Agreement ).
B. Bank has extended credit to Borrower for the pugpqeermitted in the Loan Agreement.

C. Borrower has requested that Bank amend the Loaesehgent to extend the Revolving Line Maturity Datd enake certain other
revisions to the Loan Agreement as more fully eghfherein.

D. Although Bank is under no obligation to do so, Béilling to extend the Revolving Line Maturitydle and amend certain
provisions of the Loan Agreement, all on the teamnd conditions set forth in this Agreement, so laedorrower complies with the terms,
covenants and conditions set forth in this Agrednrea timely manner.

A GREEMENT
N ow , T HEREFORE , in consideration of the foregoing recitals andeotgood and valuable consideration, the receiptaalequacy of
which is hereby acknowledged, and intending toelgally bound, the parties hereto agree as follows:

1. Definitions. Capitalized terms used but not defined in thiseAdment, including its preamble and recitals, dtalle the meanings
given to them in the Loan Agreement.

2. Amendments to Loan Agreement

2.1 Section 2.1.1 (Revolving Advancespection 2.1.1(a) of the Loan Agreement is hewabgnded by deleting it in its entirety
and replacing it with the following:

(a) Availability . Subject to the terms and conditions of this Agreset and to deduction of Reserves, Bank shall rAakences not
exceeding the Availabilit



Amount. Each LIBOR Advance, if any, must be in ggr@gate principal amount of not less than OneidfilDollars ($1,000,000) or a
whole multiple of One Million Dollars ($1,000,00®) excess thereof. Amounts borrowed hereunder magjpaid and, prior to the
Revolving Line Maturity Date, reborrowed, subjexthie applicable terms and conditions precederimer

2.2 Section 2.6 (Payment of Interest on the Crediixtensions). Section 2.6 of the Loan Agreement is hereby areénxy deletin
it in its entirety and replacing it with the follang:

2.6 Payment of Interest on the Credit Extensions

(a) Interest; PaymentSubject to Section 2.6(f), each Advance shall bearest on the outstanding principal amountebér
from the date when made, continued or converteitl pait in full at a rate per annum equal to (i) Rrime Rate Advances, the Prime
Rate plus the applicable Prime Rate Margin, andqiiLIBOR Advances, the LIBOR Rate plus the apafile LIBOR Rate Margin. On
and after the expiration of any Interest Periodiapple to any LIBOR Advance outstanding on thesd#toccurrence of an Event of
Default or acceleration of the Obligations, the amtamf such LIBOR Advance shall, during the conéince of such Event of Default or
after acceleration, bear interest at a rate peurarequal to the Prime Rate plus five percent (5)0@4rsuant to the terms hereof, interes
on each Advance shall be paid in arrears on edehelst Payment Date. Interest shall also be paiti@date of any prepayment of any
Advance pursuant to this Agreement for the portibany Advance so prepaid and upon payment (inotugrepayment) in full thereof.
All accrued but unpaid interest on the Advancedl sigadue and payable on the Revolving Line Majuiate.

(b) Equipment AdvancesSubject to Section 2.6(f), the principal amouutistanding for each (i) Equipment Advance shall
accrue interest at a fixed per annum rate equatécand one half of one percent (5.50%) and (iip@emental Equipment Advance shall
accrue interest at a fixed per annum rate equdilré® percent (3.00%), which interest shall be pymonthly in accordance with
Section 2.6(g) below.

(c) Prime Rate Advances€ach change in the interest rate of the Prime Rdvvances based on changes in the Prime Rate
shall be effective on the effective date of sucange and to the extent of such change.

(d) LIBOR Advances The interest rate applicable to each LIBOR Adwasitall be determined in accordance with Sectibn 3
(a) hereunder. Subject to Sections 3.6 and 3.1 e shall apply during the entire Interest Redpplicable to such LIBOR Advance,
and interest calculated thereon shall be payabtb@interest Payment Date applicable to such LIBXaRance.

(e) Computation of InterestAny interest hereunder will accrue from day ty dad is calculated on the basis of the actual
number of days elapsed and a year of 360 day®inabke of any Credit Extension outstanding in amye®cy other than
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Pounds Sterling, and a year of 365 days in respfeanty Credit Extension outstanding in Pounds Bigrin computing interest on any
Credit Extension, the date of the making of suchd@rExtension shall be included and the date gfymnt shall be excluded; provided,
however, that if any Credit Extension is repaidio® same day on which it is made, such day shaftiddeded in computing interest on
such Credit Extension.

(f) Default Rate Immediately upon the occurrence and during thicoance of an Event of Default, Obligations shalar
interest at a rate per annum which is five peraggtmints (5.0%) above the rate that is otherwigdi@able thereto (the Default Rate
"). Fees and expenses which are required to betgaibrrower pursuant to the Loan Documents (iniclggdwithout limitation, Bank
Expenses) but are not paid when due shall beaesttantil paid at a rate equal to the highestapgicable to the Obligations. Payment
or acceptance of the increased interest rate pedvitlthis Section 2.6(f) is not a permitted al&give to timely payment and shall not
constitute a waiver of any Event of Default or athise prejudice or limit any rights or remediesBaink.

(g) Payment; Interest Computatiomterest with respect to Equipment Advances isapke monthly on the last calendar day
of each month and shall be computed on the basis36D-day year for the actual number of days elhps computing interest, (i) all
payments received after 12:00 p.m. Pacific timawoy day shall be deemed received at the openibgghess on the next Business Day.
and (ii) the date of the making of any Credit Exien shall be included and the date of payment beaéxcluded; provided, however,
that if any Credit Extension is repaid on the saag on which it is made, such day shall be includetbmputing interest on such Credit
Extension.

2.3 Section 2.7 (Feesgpection 2.7 of the Loan Agreement is hereby amebgiextiding Sections 2.7(h) in its entirety immeeliat
after Section 2.7(g) of the Loan Agreement as Vadlo

(h) 2013 Revolving Commitment Fed fully earned, non-refundable commitment fe@ birty-Seven Thousand Seven Hundred
Fifty Dollars ($37,500) (the 2013 Revolving Commitment Feé) shall be paid to Bank on July 31, 2014.

2.4 Section 3.4 (Procedures for Borrowing) Section 3.4(a) of the Loan Agreement is herebgraded by deleting it in its entirety
and replacing it with the following:

3.4 Procedures for Borrowing.
(a) Advances

(i) Subject to the prior satisfaction of all ottegaplicable conditions to the making of an Advarnegfarth in this Agreement,
an Advance shall be made upon Borrower’s irrevacablitten notice delivered to Bank by electronidinrathe form of a Notice of
Borrowing executed by an Authorized Signer or withimstructions if any Advances is necessary totrdsigations which have becor
due. Such Notice of



their

Borrowing must be received by Bank prior to 12:0@ pPacific time, (i) at least three (3) Businesgy®prior to the requested Funding
Date, in the case of any LIBOR Advance, and (iixtmrequested Funding Date, in the case of a FRiate Advance, specifying: (1) the
amount of the Advance; (2) the Currency in whicbhsAdvance shall be denominated; (3) the requdateding Date; (4) whether the
Advance is to be comprised of LIBOR Advances onmerRate Advances; and (5) the duration of the déistéPeriod applicable to any
such LIBOR Advances included in such notice; predithat if the Notice of Borrowing shall fail toespify the duration of the Interest
Period for any Advance comprised of LIBOR Advanassh Interest Period shall be one (1) month. Hitoh to such Notice of
Borrowing, Borrower must promptly deliver to Bank @électronic mail a completed Transaction Repoecexed by an Authorized Signer
together with such other reports and informatian|uding without limitation, sales journals, caslee&ipts journals, accounts receivable
aging reports, as Bank may request in its soledisn.

(ii) On the Funding Date, Bank shall credit proceetian Advance to the Designated Deposit Accoanbchinated in the
same Currency as the Currency requested with repee Advance and, subsequently, shall trarmfeh proceeds by wire transfer to
such other account as Borrower may instruct irNthéce of Borrowing. No Advances shall be deemediei@ Borrower, and no interest
shall accrue on any such Advance, until the relfdads have been deposited in the applicable DategrnDeposit Account.

2.5 Section 3 (Conditions of Loans)Section 3 of the Loan Agreement is hereby amemgextiding Sections 3.5, 3.6 and 3.7 in
entirety immediately after Section 3.4 of thean Agreement as follows:

3.5 Conversion and Continuation Elections

(a) So long as (i) no Event of Default exists; B)rrower shall not have sent any notice of termamaof this Agreement; and
(iii) Borrower shall have complied with such custmynprocedures as Bank has established from tintimtofor Borrower’s requests for
LIBOR Advances, Borrower may, upon irrevocable teritnotice to Bank:

(1) elect to convert on any Business Day, PrimeRalvances into LIBOR Advances;
(2) elect to continue on any Interest Payment RaieLIBOR Advances maturing on such Interest Payrarte; or

(3) elect to convert on any Interest Payment DajeldBOR Advances maturing on such Interest Payneie into Prime
Rate Advances.

(b) Borrower shall deliver a Notice of Conversioaftinuation by electronic mail to be received byiBarior to 12:00 p.m. Pacific
time (i) at least three (3) Business Days in adegayfdthe Conversion Date or Continuation Datenif Advances are to be converted into
or continued as LIBOR Advances; and (ii) on the @weion Date, if any Advances are to be converttm Prime Rate Advances, in et
case specifying the:



(1) proposed Conversion Date or Continuation Date;

(2) aggregate amount of the Advances to be corverteontinued;

(3) nature of the proposed conversion or contilomatnd

(4) if the resulting Advance is to be a LIBOR Adeanthe duration of the requested Interest Period.

(c) If upon the expiration of any Interest Periggblicable to any LIBOR Advances, Borrower shall @aimely failed to select a
new Interest Period to be applicable to such LIB&Rances or request to convert a LIBOR Advance smRrime Rate Advance,
Borrower shall be deemed to have elected for ani Bwllar Advances, to convert such LIBOR Advanicgs Prime Rate Advances.

(d) Any LIBOR Advances shall, at Bank’s option, gert into Prime Rate Advances in the event thatrfiEvent of Default exists,
or (ii) the aggregate principal amount of the PriRete Advances which have been previously conveéotédBOR Advances, or the
aggregate principal amount of existing LIBOR Advesicontinued, as the case may be, at the beginhig Interest Period shall at any
time during such Interest Period exceeds the lefsbie Revolving Line or the Borrowing Base. Bavay agrees to pay Bank, upon
demand by Bank (or Bank may, at its option, ddiBtDesignated Deposit Account or any other accBontower maintains with Bank)
any amounts required to compensate Bank for arsy(lnsluding loss of anticipated profits), costeapense to the extent actually
incurred by Bank, as a result of the conversiohlBOR Advances to Prime Rate Advances pursuartigSection 3.5(d).

(e) Notwithstanding anything to the contrary coméa herein, Bank shall not be required to purclzsdkar deposits in the London
interbank market or other applicable LIBOR markefund any LIBOR Advances, but the provisions hésdall be deemed to apply a:
Bank had purchased such deposits to fund the LIB@¥ances.

3.6 Special Provisions Governing LIBOR AdvancesNotwithstanding any other provision of this Agmeent to the contrary, the
following provisions shall govern with respect ttBIOR Advances as to the matters covered:

(a) Determination of Applicable Interest Ratés soon as practicable on each Interest Rateribitation Date, Bank shall
determine (which determination shall, absent mahieror in calculation, be final, conclusive andding upon all parties) the interest
rate that shall apply to the LIBOR Advances for ethan interest rate is then being determined f@gbplicable Interest Period and shall
promptly give notice thereof (in writing or by tpleone confirmed in writing) to Borrower.

(b) Inability to Determine Applicable Interest Ratie the event that Bank shall have determined ¢tviietermination shall be final
and conclusive and binding upon all parties here@mo)any Interest Rate Determination Date with eesfo any LIBOR Advance, that by
reason of circumstances affecting the London itekimarket adequate and fair means do not existsitegrtaining the interest rate
applicable to such




LIBOR Advance on the basis provided for in the digifin of LIBOR, Bank shall on such date give net{by facsimile or by telephone
confirmed in writing) to Borrower of such determiiaa, whereupon (i) no Advances may be made aspverted to, LIBOR Advances
until such time as Bank notifies Borrower that ¢ireumstances giving rise to such notice no loregést, and (ii) any Notice of
Borrowing or Notice of Conversion/Continuation giviey Borrower with respect to LIBOR Advances inpest of which such
determination was made shall be deemed to be destiny Borrower.

(c) Compensation for Breakage or NGommencement of Interest Period§(i) for any reason, other than a default bynBar any
failure of Bank to fund LIBOR Advances due to imgtieability or illegality under Sections 3.7(c) aBd/(d) of this Agreement, a
borrowing or a conversion to or continuation of &hBOR Advance does not occur on a date specifieal Notice of Borrowing or a
Notice of Conversion/Continuation, as the case bgyor (i) any complete or partial principal paymer reduction of a LIBOR
Advance, or any conversion of any LIBOR Advance;uss on a date prior to the last day of an IntePesiod applicable to that LIBOR
Advance, including due to voluntary or mandatorgpgayment or acceleration, then, in each case, ®errshall compensate Bank, upon
written request by Bank, for all losses and expgmse¢he extent actually incurred by Bank in an ant@qual to the excess, if any, of:

(A) the amount of interest that would have accroedhe amount (1) not borrowed, converted or cotihas provided in
clause (i) above, or (2) paid, reduced or conveatedrovided in clause (ii) above, for the periamhf (y) the date of such failure to
borrow, convert or continue as provided in clausalfove, or the date of such payment, reductiocoaversion as provided in
clause (ii) above, as the case may be, to (z)drctise of a failure to borrow, convert or continggrovided in clause (i) above, the
last day of the Interest Period that would have m@mced on the date of such borrowing, conversiarootinuing but for such
failure, and in the case of a payment, reductiocooversion prior to the last day of an Interestde@keapplicable to a LIBOR
Advance as provided in clause (ii) above, thedastof such Interest Period, in each case at thkcaple rate of interest or other
return for such LIBOR Advance(s) provided for har@xcluding, however, the LIBOR Rate Margin in@ddherein, if any), over

(B) the interest which would have accrued to Bankh® applicable amount provided in clause (A) a&bitwough the purcha
of a Eurodollar deposit bearing interest at the oddtained pursuant to the definition of LIBOR Raitethe date of such failure to
borrow, convert or continue as provided in cladsalfove, or the date of such payment, reductiocoaversion as provided in
clause (ii) above, as the case may be, for a pexdodl to the remaining period of such applicabterest Period provided in clause
(A) above.

Bank’s request shall set forth the manner and nadetticomputing such compensation and such detetimimas to such
compensation shall be conclusive absent manifest.er



(d) Assumptions Concerning Funding of LIBOR Advasic€alculation of all amounts payable to Bank urttier Section 3.6 and
under Section 3.7 shall be made as though Banlattaally funded each relevant LIBOR Advance throtighpurchase of a Eurodollar
deposit bearing interest at the rate obtained untsio the definition of LIBOR Rate in an amountielto the amount of such LIBOR
Advance and having a maturity comparable to thevesit Interest Period; provided, however, that Baialy fund each of its LIBOR
Advances in any manner it sees fit and the foreggassumptions shall be utilized only for the pugsosf calculating amounts payable
under this Section 3.6 and under Section 3.7.

(e) LIBOR Advances After DefaultAfter the occurrence and during the continuarfandevent of Default, (i) Borrower may not
elect to have an Advance be made or continuedr@&anverted to, a LIBOR Advance after the expinatid any Interest Period then in
effect for such Advance and (ii) subject to theyismns of Section 3.6(c), any Notice of Convergi@ontinuation given by Borrower wi
respect to a requested conversion/continuationhdimnot yet occurred shall, at Bank’s option, &ended to be rescinded by Borrower
and be deemed a request to convert or continuensggareferred to therein as Prime Rate Advances.

3.7 Additional Requirements/Provisions Regarding LBOR Advances.

(a) Borrower shall pay Bank, upon demand by Bardmftime to time such amounts as Bank may deterioifoe necessary to
compensate it for any costs incurred by Bank tteatkBdetermines are attributable to its making ointa&ing of any amount receivable
by Bank hereunder in respect of any LIBOR Advanmedsting thereto (such increases in costs and tighscin amounts receivable being
herein called ‘Additional Costs™”), in each case resulting from any Regulatory Qgawhich:

(i) changes the basis of taxation of any amouryslipia to Bank under this Agreement in respect §flABOR Advances
(other than changes which affect taxes measurexnt gposed on the overall net income of Bank byjthisdiction in which Bank
has its principal office);

(ii) imposes or modifies any reserve, special démrssimilar requirements relating to any extensiof credit or other assets
of, or any deposits with, or other liabilities odigk (including any LIBOR Advances or any depostemed to in the definition of
LIBOR); or

(i) imposes any other condition affecting thisr&gment (or any of such extensions of credit duilitzes).

Bank will notify Borrower of any event occurringterf the Effective Date which will entitle Bank torapensation pursuant to this
Section 3.7(a) as promptly as practicable aftebifins knowledge thereof and determines to recauest compensation. Bank will
furnish Borrower with a statement setting forth biasis and amount of each request by Bank for cosgti®n under this Section 3.7(a).
Determinations and allocations by Bank for purpaxfeis Section 3.7(a) of the effect
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of any Regulatory Change on its costs of maintajiiti;d obligations to make LIBOR Advances, of makargnaintaining LIBOR
Advances, or on amounts receivable by it in respEEtBOR Advances, and of the additional amouetguired to compensate Bank in
respect of any Additional Costs, shall be concleisibsent manifest error.

(b) If Bank shall determine that the adoption oplementation of any applicable law, rule, regulatior treaty regarding capital
adequacy, or any change therein, or any chandeimterpretation or administration thereof by goyernmental authority, central bank,
or comparable agency charged with the interpretairoadministration thereof, or compliance by Bémkits applicable lending office)
with any request or directive regarding capitalcqadey (whether or not having the force of law) w§ auch authority, central bank, or
comparable agency, has or would have the effexdfcing the rate of return on capital of Bankmy person or entity controlling Bank
(a “ Parent”) as a consequence of its obligations hereundariéwel below that which Bank (or its Parent) colidve achieved but for
such adoption, change, or compliance (taking inotts@eration policies with respect to capital ageyy by an amount deemed by Bank
to be material, then from time to time, within fi(®) days after demand by Bank, Borrower shall fgaBank such additional amount or
amounts as will compensate Bank for such reduciostatement of Bank claiming compensation undisr $iection 3.7(b) and setting
forth the additional amount or amounts to be paiil hereunder shall be conclusive absent mandfiest.

Notwithstanding anything to the contrary in thicten 3.7, Borrower shall not be required to congage Bank pursuant to this
Section 3.7(b) for any amounts incurred more thei $6) months prior to the date that Bank nosfi@orrower of Bank’s intention to
claim compensation therefor; provided that if tireuunstances giving rise to such claim have a ative effect, then such sixth-month
period shall be extended to include the perioduchgetroactive effect. The obligations of the Barer arising pursuant to this
Section 3.7(b) shall survive the Revolving Line My Date, the termination of this Agreement ahné tepayment of all Obligations.

(c) If, at any time, Bank, in its sole and absoldiscretion, determines that (i) the amount of LB@dvances for periods equal to
the corresponding Interest Periods are not availetbBank in the offshore currency interbank market (ii) LIBOR does not accurately
reflect the cost to Bank of lending the LIBOR Adeas, then Bank shall promptly give notice theredBorrower. Upon the giving of
such notice, Bank’s obligation to make the LIBORvAdces shall terminate; provided, however, LIBOR/&ttes shall not terminate if
Bank and Borrower agree in writing to a differamerest rate applicable to LIBOR Advances.

(d) If it shall become unlawful for Bank to contto fund or maintain any LIBOR Advances, or tofpen its obligations
hereunder, upon demand by Bank, Borrower shallgyréipe LIBOR Advances in full with accrued intertgtreon and all other amounts
payable by Borrower hereunder (including, withduotifation, any amount payable in connection witbtsprepayment pursuant to
Section 3.6(c)(ii)). Notwithstanding the foregoingthe extent a determination by Bank as descrithede relates to a LIBOR Advance
then being requested by Borrower pursuant to acaf



Borrowing or a Notice of Conversion/ContinuatiorgrBwer shall have the option, subject to the pwiovis of Section 3.6(c)(ii), to

(i) rescind such Notice of Borrowing or Notice obi@ersion/Continuation by giving notice (by facdemr by telephone confirmed in
writing) to Bank of such rescission on the datentnich Bank gives notice of its determination ascdieéed above, or (i) modify such
Notice of Borrowing or Notice of Conversion/Contation to obtain a Prime Rate Advance or to havstantling Advances converted
into or continued as Prime Rate Advances by giviotice (by facsimile or by telephone confirmed irtiwg) to Bank of such
modification on the date on which Bank gives noti€#s determination as described above.

2.6 Section 6.2 (Financial Statements, Reports, G#icates) . Section 6.2 of the Loan Agreement is hereby ameéy deleting i
in its entirety and replacing it with the following

6.2 Financial Statements, Reports, Certificates
Provide Bank with the following:

(a) a Transaction Report (and any schedules retatrdto), in the event that Borrower’s Net Casless than Fifty Million
Dollars (the “Net Cash Threshold”) and provided no Event of Default has occurred sncontinuing, no later than thirty (30) daysaft
the end of each month;

(b) in the event that Borrower’s Net Cash is (Bajer than the Net Cash Threshold and there astaoding Obligations,
within five (5) days of filing its Form 10-Q witthé SEC, but no later than fifty (50) days afterehe of each fiscal quarter, and (i) less
than the Net Cash Threshold and there are outstgu@lbligations, no later than thirty (30) days aftee end of each month, (A) accounts
receivable agings, aged by invoice date, for th@iegble period, (B) accounts payable agings ferapplicable period, aged by invoice
date, and outstanding or held check registersyif €C) reconciliations of accounts receivable ggifor the applicable period (aged by
invoice date), transaction reports and generaldedand (D) Borrower’s Deferred Revenue reporbimT satisfactory to Bank in its sole
discretion, but reasonable discretion; providadwever, notwithstanding the foregoing requirements of tBéction 6.2(b), in the event
Borrower’s Net Cash is (i) greater than the NethCHsreshold and there are no outstanding Obligatiand (ii) less than the Net Cash
Threshold and there are no outstanding ObligatiBos;ower will not be required to provide the retsdn clauses (A) through (D) of this
Section and no Advances shall be made under thieghgent until such time as Borrower shall provml8&nk the reports in clauses
(A) through (D) not less than thirty (30) days prio the request for an Advance;

(c) as soon as available, but no later than ti§80) days after the last day of each month, a compaepared consolidated and
consolidating balance sheet and income statemertiog Borrower’s consolidated and consolidatingmapions for such month certified
by a Responsible Officer and in a form acceptabBank (the ‘Monthly Financial Statements”);
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(d) within thirty (30) days after the last day @fch month and together with the Monthly Financialt&ments, a duly
completed Compliance Certificate signed by a Resipta Officer, certifying that as of the end of Bunonth, Borrower was in full
compliance with all of the terms and conditionghe$ Agreement, and setting forth calculations shgveompliance with the financial
covenants set forth in this Agreement and suchratiiermation as Bank shall reasonably requestudiog, without limitation, a
statement that at the end of such month there meeteeld checks;

(e) [Reserved];

(f) as soon as available, but no later than foirtg-{45) days after the end of each fiscal yearad by the Board of
Directors, (A) a business forecast for the follogvfiscal year (including quarterly projected balasteets, income statements, and cash
flow statements) for the following fiscal year a8} Board approved financial projections for thédwing fiscal year, commensurate in
form and substance with those provided to Borrosveenture capital investors;

(9) As soon as available, within five (5) daysith§ its Form 10-K with the SEC, but no later thainety (90) days after the
last day of Borrower’s fiscal year, audited congated financial statements prepared under GAARsistamtly applied, together with an
unqualified opinion on the financial statementsrfran independent certified public accounting fimoeptable to Bank in its reasonable
discretion;

(h) as soon as available, within five (5) daysilirig its Form 10-Q with the SEC, and in any eveiithin fifty (50) days after
the end of each fiscal quarter of Borrower, compam@pared consolidated balance sheet and incortegrstat covering Borrower’s and
each of its Subsidiary’s operations for such quartetified by a Responsible Officer and in a faoteptable to Bank (theQuarterly
Financial Statements”);

(i) within five (5) days of filing, copies of all p@dic and other reports, proxy statements andrattagerials filed by Borrowe
with the SEC, any Governmental Authority succeedmgny or all of the functions of the SEC or watiy national securities exchange,
or distributed to its shareholders, as the casebvapocuments required to be delivered pursuathitederms hereof (to the extent any
such documents are included in materials otherfiles with the SEC) may be delivered electronicalhyd if so delivered, shall be
deemed to have been delivered on the date on vfdolower posts such documents, or provides a hieketo, on Borrower’s website on
the Internet at Borrower’s website address;

(j) within five (5) days of delivery, copies of atatements, reports and notices made availalidertmwer’s security holders
or to any holders of Subordinated Debt;
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(k) prompt report of any legal actions pendinghoeatened in writing against Borrower or any ofSthsidiaries that could
result in damages or costs to Borrower or anysoSitbsidiaries of, individually or in the aggregateo Hundred Fifty Thousand Dollars
($250,000) or more; and

() other financial information reasonably requeshy Bank.

2.7 Section 6.3 (Accounts Receivablepection 6.3(c) of the Loan Agreement is herebgrahed by deleting it in its entirety and
replacing it with the following:

(c) Collection of Accounts Borrower shall have the right to collect all Acats, unless and until an Event of Default has wecu
and is continuing. Bank shall require that all geds of Accounts from Account Debtors which hawrtprincipal place of business in
the United States be deposited by Borrower intackHox account, or such other “blocked accounsgecified by Bank, pursuant to a
blocked account agreement in such form as Bankspagify in its good faith business judgment. Whethienot an Event of Default has
occurred and is continuing, Borrower shall immegliatieliver all payments on and proceeds of suctbAnts to an account maintained
with Bank to be applied (i) prior to an Event offBxt, pursuant to the terms of Section 2.8(b) bkrand (ii) after the occurrence and
during the continuance of an Event of Default, pard to the terms of Section 9.4 hereof. Provide&wvent of Default has occurred and
is continuing and Borrower maintains a static lbatance under the Revolving Line, funds in the kdataccount will be remitted to
Borrower’s Designated Deposit Account.

2.8 Section 6.9 (Financial Covenants)Section 6.9 of the Loan Agreement is hereby améty deleting it in its entirety and
replacing it with the following:

6.9 Financial Covenants

Maintain at all times, to be tested as of the dast of each quarter, unless otherwise noted, @naadidating basis with respect to
Borrower and its Subsidiaries

(a) Minimum Quarterly Recurring Revenu€ommencing with the quarter ending June 30, 2848,as of the last day of each
quarter thereafter, for the trailing three (3) nioperiod then ended, minimum Quarterly RecurringdReie of at least (i) Fifteen Million
Dollars ($15,000,000) at all times that Borrowansestricted cash on balance sheet exceeds FiftipiviDollars ($50,000,000) or
(i) the following amounts at the following timesall times that Borrower’s unrestricted cash ofabee sheet is less than Fifty Million
Dollars ($50,000,000):

Minimum Quarterly

Quarter Ending Recurring Revenue
June 30, 2013 $ 15,500,00
September 30, 201 $ 17,500,00
December 31, 201 $ 19,500,00
March 31, 201« $ 19,500,00
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Commencing with the quarter ending June 30, 20brdBver’'s minimum Quarterly Recurring Revenue isjeat to change based
on Borrower’s annual financial projections approbgdBorrower’s Board of Directors for the DecemBér 2014 fiscal year and
delivered to Bank no later than February 14, 20d#ch shall be equal to or greater than seventy-figrcent (75%) of Borrower's
projected performance for each such quarter, a&mdeted by Bank in its sole discretion (th2014 MRR Covenant’). Borrower’s
failure to reach an agreement with Bank on the 20RR Covenant and to execute and deliver to Bankraendment to this Agreement
on or by May 15, 2014 shall constitute an immediatent of Default under this Agreement.

(b) Adjusted Quick Ratio Maintain at all times, to be tested as of théday of each month on a consolidating basis vé#ipect to
Borrower and its Subsidiaries an Adjusted Quickidrat at least 1.50 to 1.00 at all times that Bareo's unrestricted cash on balance
sheet is less than Fifty Million Dollars ($50,00000.

2.1 Section 12 (Termination Prior to Revolving LineMaturity Date). Section 12.1 of the Loan Agreement is hereby anbge
deleting it in its entirety and replacing it withet following:

12.1 Termination Prior to Revolving Line Maturity D ate.

This Agreement may be terminated prior to the RawuglLine Maturity Date by Borrower, effective tler¢3) Business Days after
written notice of termination is given to Bank. Mithstanding any such termination, Bank’s lien ardurity interest in the Collateral
shall continue until Borrower fully satisfies ith{@ations. If such termination is at Borrower'getion or at Bank’s election due to the
occurrence and continuance of an Event of Def8altrower shall pay to Bank, in addition to the pa&yrof any other expenses or fees
thenowing, a termination fee in an amount equal t@fie Hundred Fifty Thousand Dollars ($150,000) étstermination occurs prior
July 31, 2014 and (ii) Seventy-Five Thousand Dsll&75,000) if such termination occurs on or altdy 31, 2014, provided, that no
termination fee shall be charged if the creditlfgchereunder is replaced with a new facility framother division of Bank.

2.2 Section 13 (Definitions).

(a) The following terms and their respective ddifimis set forth in Section 13.1 of the Loan Agreatrage hereby amended by
deleting them in their entirety and replacing theith the following:

“ Authorized Signer” is any individual listed in Borrower’s Borrowingesolution who is authorized to execute the Loan
Documents, including any Notice of Borrowing or@ti\dvance request, on behalf of Borrower.
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“ Business Day is any day that is not a Saturday, Sunday orradlag on which banking institutions in the StateCafifornia are
authorized or required by law or other governmeatdion to close, except that if any determinatiba “Business Day” shall relate to a
LIBOR Advance, the term “Business Day” shall alseam a day on which dealings are carried on in thedbn interbank market.

“ Closed Accounts’ are, during any calendar quarter, the numbeusfamer Accounts that are closed, cancelled, @raflke
terminated.

“ Prime Rate” is the rate of interest per annum from time todipublished in the money rates section of The Wadlet Journal or
any successor publication thereto as the “prime’ then in effect; provided that if such rate dkirest, as set forth from time to time in
the money rates section of The Wall Street Joubslpmes unavailable for any reason as determin&ahbk, the “Prime Rate” shall
mean the rate of interest per annum announced bl 8aits prime rate in effect at its principalicgfin the State of California (such
Bank announced Prime Rate not being intended thédtwest rate of interest charged by Bank in egtion with extensions of credit to
debtors).

“ Revolving Line " is an Advance or Advances in an amount equalifteé¢n Million Dollars ($15,000,000).
“ Revolving Line Maturity Date " is July 31, 2015.

(b) The following terms and their respective ddfions are hereby added in alphabetical order t¢i®@et3.1 of the Loan
Agreement:

“ Adjusted Quick Ratio " means, as of the date of determination, a rdtiQuick Assets to Current Liabilities.
“ Continuation Date " means any date on which Borrower continues a LBRB&lvance into another Interest Period.

“ Conversion Date” means any date on which Borrower converts a Priate Rdvance to a LIBOR Advance or a LIBOR Adva
to a Prime Rate Advance.

“ Currency " is coined money and such other banknotes or gthper money as are authorized by law and circakate medium of
exchange.

“ Current Liabilities " are all obligations and liabilities of Borrowey Bank, plus, without duplication, the aggregateant of
Borrower’s Total Liabilities that mature within ofi®) year (excluding all Deferred Revenue).

“ Interest Payment Date” means, with respect to any LIBOR Advance, the ¢y of each Interest Period applicable to such
LIBOR Advance and, with respect to Prime Rate Adwsn the last day of each month (or, if that daghefmonth does not fall on a
Business Day, then on the first Business Day falovsuch date), and each date a Prime Rate Advamoaverted into a LIBOR
Advance to the extent of the amount convertedlttBOR Advance.
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“ Interest Period” means, as to any LIBOR Advance, the period conuimgnon the date of such LIBOR Advance, or on the
conversion/continuation date on which the LIBOR Adwe is converted into or continued as a LIBOR Adea and ending on the date
that is one, two, or three months thereafter, themase as Borrower may elect in the applicablécRaif Borrowing or Notice of
Conversion/Continuation; provided, however, that@ Interest Period with respect to any LIBOR Adsm shall end later than the
Revolving Line Maturity Date, (b) the last day of kterest Period shall be determined in accordanitethe practices of the LIBOR
interbank market as from time to time in effec),i{f@ny Interest Period would otherwise end orag that is not a Business Day, that
Interest Period shall be extended to the follovBuginess Day unless, in the case of a LIBOR Advatieeresult of such extension
would be to carry such Interest Period into anotaendar month, in which event such Interest Elestmll end on the preceding Busir
Day, (d) any Interest Period pertaining to a LIB@&ance that begins on the last Business Day aelendar month (or on a day for
which there is no numerically corresponding dathim calendar month at the end of such Intereso@eshall end on the last Business
Day of the calendar month at the end of such IstéPeriod, and (e) interest shall accrue from antlide the first Business Day of an
Interest Period but exclude the last Business Daych Interest Period.

“ Interest Rate Determination Date” means each date for calculating the LIBOR forgmses of determining the interest rate in
respect of an Interest Period. The Interest RaterB@nation Date shall be the second Business [Biay o the first day of the related
Interest Period for a LIBOR Advance.

“ LIBOR " means, for any Interest Rate Determination Ddthl vespect to an Interest Period for any Advanced made,
continued as or converted into a LIBOR Advance r#te of interest per annum determined by Banletthke per annum rate of interes
which deposits in Dollars are offered to Bank ia ttondon interbank market (rounded upward, if nsagg to the nearest 0.0001%) in
which Bank customarily participates at 11:00 alocdl time in such interbank market) two (2) Busia®ays prior to the first day of st
Interest Period for a period approximately equauoh Interest Period and in an amount approximaiglial to the amount of such
Advance.

“ LIBOR Advance " means an Advance that bears interest based aiB@R Rate.

“ LIBOR Rate " means, for each Interest Period in respect of@iBAdvances comprising part of the same Advanaes)tarest
rate per annum (rounded upward, if necessary gadarest 0.0001%) equal to LIBOR for such IntdPesiod divided by one (1) minus
the Reserve Requirement for such Interest Period.

“ LIBOR Rate Margin " is three hundred (300) basis points.
“ Net Cash Threshold” is defined in Section 6.2(a).
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“ Notice of Borrowing ” means a notice given by Borrower to Bank in adeoice with Section 3.4(a), substantially in therfaf
Exhibit G, with appropriate insertions.

“ Notice of Conversion/Continuation” means a notice given by Borrower to Bank in adaoice with Section 3.5, substantially in
the form of Exhibit H, with appropriate insertions.

“ Prime Rate Advance” means an Advance that bears interest based &rilme Rate.
“ Prime Rate Margin ” is one quarter of one percent (.25%).

“ Quarterly Recurring Revenue” means, for any period as at any date of deteroinathe sum of the aggregate value of all
(a) billed Accounts of Borrower for such periodeakas a single accounting period under GAAP, @ysg|(arterly services performed by
the Borrower on all service contracts for billedcAants, as reported by Borrower in its Quarterlyafficial Statements delivered to the
Bank pursuant to Section 6.2(h), minus (c) Closedodints, minus (d) one-time credits applied to @hBorrower’'s Accounts.

“ Quick Assets” is, on any date, Borrower's and its Subsidiarassolidated, unrestricted cash and Cash Equitsleaet billed
accounts receivable (including earned but unbélecbunts that are expected to be billed within {dedays of month-end) and short and
long-term investments determined according to GAAP.

“ Regulatory Change” means, with respect to Bank, any change on er #ifie date of this Agreement in United Statesrfdde
state, or foreign laws or regulations, includinggBRlation D, or the adoption or making on or afteclsdate of any interpretations,
directives, or requests applying to a class oféesdhcluding Bank, of or under any United Statziefal or state, or any foreign laws or
regulations (whether or not having the force of)l&mw any court or governmental or monetary autharftarged with the interpretation or
administration thereof.

“ Reserve Requirement means, for any Interest Period, the average maximate at which reserves (including any marginal,
supplemental, or emergency reserves) are requirbd maintained during such Interest Period unéguRtion D against “Eurocurrency
liabilities” (as such term is used in Regulationl)member banks of the Federal Reserve Systerhoutitimiting the effect of the
foregoing, the Reserve Requirement shall reflegtather reserves required to be maintained by Bgnieason of any Regulatory
Change against (a) any category of liabilities Wwhitcludes deposits by reference to which the LIBRd®e is to be determined as
provided in the definition of LIBOR or (b) any cgtey of extensions of credit or other assets winclude Advances.

“ Total Liabilities " is on any day, obligations that should, under GAAe classified as liabilities on Borrower’s ated i
Subsidiaries’ consolidated balance sheets, inctudihindebtedness and all Subordinated Debt, keltiding all Deferred Revenue.
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3. Compliance Certificate.The Compliance Certificate attached to the Loaneggrent as Exhibit B replaced in its entirety with the
Compliance Certificate attached hereto as ExhibiEBom and after the Supplemental Effective Dateeéerences in the Loan Agreement to
the Compliance Certificate shall mean the CompkaBertificate in the form attached hereto as Exibi

4. Notice of Borrowing.From and after the Supplemental Effective Date,iliikls (Form of Notice of Borrowing) is hereby added te th
Loan Agreement in its entirety in the form attachedeto as Exhibit GFrom and after the Supplemental Effective Ddtegéerences in the
Loan Agreement to the Notice of Borrowing shall méze Loan Supplement in the form attached hereexhibit G.

5. Notice of Conversion/ContinuationFrom and after the Supplemental Effective Date.iliki (Form of Notice of
Conversion/Continuation) is hereby added to thenLAgreement in its entirety in the form attachedebe as Exhibit H From and after the
Supplemental Effective Date, all references inltban Agreement to the Notice of Conversion/Contirmmashall mean the Loan Supplemer
the form attached hereto as Exhibit H

6. Limitation of Amendments.

6.1 The amendments set forth in Sections 2, 3, 4, aaub¥e, are effective for the purposes set forteiheand shall be limited
precisely as written and shall not be deemed tbéa consent to any amendment, waiver or modificatf any other term or condition of any
Loan Document, or (b) otherwise prejudice any rightemedy which Bank may now have or may havéénftiture under or in connection
with any Loan Document.

6.2 This Amendment shall be construed in connectioh aitd as part of the Loan Documents and all tecorgglitions,
representations, warranties, covenants and agresisettorth in the Loan Documents, except as hemgiended, are hereby ratified and
confirmed and shall remain in full force and effect

6.31n addition to those Events of Default specificalyumerated in the Loan Documents, the failureotopdy with the terms of
any covenant or agreement contained herein shadititote an Event of Default and shall entitle Bank to exercise all rights and remedies
provided to the Bank under the terms of any ofatier Loan Documents as a result of the occurreftiee same.

7. Representations and WarrantiesTo induce Bank to enter into this Amendment, BoroWwereby represents and warrants to Bank a
follows:

7.1lmmediately after giving effect to this Amendmea} the representations and warranties containtteihoan Documents are
true, accurate and complete in all material respastof the date hereof (except to the extent mpresentations and warranties relate to an
earlier date, in which case they are true and cba of such date), and (b) no Event of Defaudtdwurred and is continuing;
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7.2Borrower has the power and authority to executedsiider this Amendment and to perform its obligat under the Loan
Agreement, as amended by this Amendment;

7.3The organizational documents of Borrower delivedeBank on the Supplemental Effective Date remaia,taccurate and
complete and have not been amended, supplementedtated and are and continue to be in full fame effect;

7.4The execution and delivery by Borrower of this Arderent and the performance by Borrower of its oliiges under the Loan
Agreement, as amended by this Amendment, have ddgrauthorized;

7.5The execution and delivery by Borrower of this Arderent and the performance by Borrower of its oliiges under the Loan
Agreement, as amended by this Amendment, do notv@hdot contravene (a) any law or regulation bitglon or affecting Borrower, (b) any
contractual restriction with a Person binding onrBwer, (c) any order, judgment or decree of anyrcor other governmental or public body
or authority, or subdivision thereof, binding onrBaver, or (d) the organizational documents of Baer;

7.6 The execution and delivery by Borrower of this Arderent and the performance by Borrower of its oliiges under the Loan
Agreement, as amended by this Amendment, do natreegny order, consent, approval, license, autatian or validation of, or filing,
recording or registration with, or exemption by ajovernmental or public body or authority, or suiglon thereof, binding on Borrower,
except as already has been obtained or made; and

7.7 This Amendment has been duly executed and delivgyddbrrower and is the binding obligation of Bomer, enforceable
against Borrower in accordance with its terms, pkes such enforceability may be limited by bankzypinsolvency, reorganization,
liquidation, moratorium or other similar laws ofrgeal application and equitable principles relatimgr affecting creditors’ rights.

8. Integration. This Amendment and the Loan Documents represerdrttiee agreement about this subject matter andrsage prior
negotiations or agreements. All prior agreememtdgetstandings, representations, warranties, anotiaigns between the parties about the
subject matter of this Amendment and the Loan Dantsymerge into this Amendment and the Loan Doctsnen

9. Counterparts. This Amendment may be executed in any number oftesparts and all of such counterparts taken tegethall be
deemed to constitute one and the same instrument.
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10. EffectivenessThis Amendment shall be deemed effective uponh@ytue execution and delivery to Bank of this Ameadt by eac
party hereto and (b) payment of Bank’s legal faebexpenses in connection with the negotiation@eg@aration of this Amendment.

[Signatures Appear on the Following Page]
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I NW ITNESS W HEREOF , the parties hereto have caused this Amendment tlullyeexecuted and delivered as of the date firitem
above.

BANK
SILICON VALLEY BANK

By: /s/ Ryan Edward
Title: Vice Presiden

BORROWER
MARIN SOFTWARE INCORPORATEL

By: /s/ Christopher Liel
Title: CEO

MARIN SOFTWARE LIMITED

By: /s/ Christopher Liel
Title: Director

MARIN SOFTWARE LIMITED

By: /s/ John Kaelle
Title: Director




Exhibit 10.11
Marin Software Incorporated Executive Bonus Plan

The purpose of the Marin Executive Bonus Plan {i&n”) is to incentivize certain executives of NtaSoftware Incorporated (the
“Company”) to achieve key company objectives oveestablished period of time.

Certain employees of the Company (“participant&3ignated by the Compensation Committee of thedBofDirectors (“the
committee”), including the Company’s named exea@ubfficers, are eligible to receive cash awardewahg the end of a calendar year, basec
upon the attainment of performance objectivesHat year, the performance objectives of which «irddi corporate objectives established by
the Committee for the calendar year in questiodethdetermined otherwise by the Committee, bomauats are generally targeted as a
percentage of the participant’'s annual base sakig effect at the commencement of the calendartgewhich the bonus relates.

Corporate objectives for each participant and theirus for a fiscal year will be determined by tbenmittee in consultation with the
Chief Executive Officer. The weighting of the targpenus for a fiscal year among bonus objectiveishgiset by the Committee. In order to be
eligible to receive a bonus, the participant mesemployed and in good standing by the Compantyeatiine the bonus is paid, unless
otherwise approved by the committee. Eligible emeés who are hired by the Company during a fiseat will have their bonus amounts pro
rated to reflect the number of months they workietth@ Company during the year. The amount of amubanay be adjusted based on the leve
of achievement of targets, with the Company retajrthe discretion to further adjust bonus amoupasticipants on a leave of absence, extent
vacation or sabbatical longer than one month veiltbnsidered by the committee for a pro-rated bozalsulated on the percentage of the yes
worked, while taking into account corporate andvittlial objectives while actively employed.

Other Provisions

Participation in this plan is not an agreement fegp or implied) between the participant and then@any that the participant will be
employed for any specific period of time, employitnemains at-will. The participant and the Compaagh may terminate the employment
relationship at any time and for any or no reason.

The Committee administers the plan in accordande thé plans provisions. The committee will have all powerd discretion necesse
or appropriate to administer the plan and to carts@peration, including, but not limited to, thewer to (i) determine which employees will
be eligible, (ii) prescribe the terms and condisiaf awards, (iii) interpret the plan and the awafd/) adopt such procedures as are necessar
or appropriate to permit participation in the Pbgnemployees who may be employed outside of théedrstates, (v) adopt rules for the
administration, interpretation and applicationlu# plan as are consistent therewith, and (vi) pmegr amend or revoke any such rules. Any
determination of performance, payment or other enathder this plan by the Committee is final amitlbig. All bonus payments are subject to
applicable withholding taxe



Bonus payments, if any, under the plan represeiuinaled and unsecured obligations of the Companypa&yonents hereunder are
intended to be deferred compensation under Se4€8A of the Internal Revenue Code of 1986, as aext(ithe “code”), and will be
interpreted accordingly. Bonus payments are intérideonstitute short-term deferral payments uigkmtion 409A of the code.

This summary highlights the principle featurestaf Marin Executive Bonus Plan, but does not desaikery situation that can occur.
The Compensation Committee and the Board of Dirga&tain the right to interpret, revise, modifyd@iete the plan at its sole discretion at
any time.



Exhibit 10.14
Description of Director Compensation Arrangements

The compensation arrangements for the non-employebers of the Board of Directors of Marin Softwhreorporated are as follows:

New Board Member Option to purchase 30,000 shares, vesting annaady three year

Annual Grant for Non-employee Option to purchase a number of shares equal to,806@livided by Black Scholes Value of an
Directors option on the date of grant, vesting on the firstigersary of the date of gra

Lead Independent Direct: Option to purchase 1,200 shares, vesting on thedimiversary of the date of gr:

Audit Committee Chai Option to purchase 1,200 shares, vesting on thedimiversary of the date of gr:
Compensation Committee Ch. Option to purchase 700 shares, vesting on thedimiversary of the date of gre

Nom/Gov Committee Cha Option to purchase 400 shares, vesting on thedimiversary of the date of gre

Cash Retainer / per meeting f¢ None



List of Subsidiaries of Marin Software Incorporatesiof December 31, 2014

Wholly-Owned Subsidial
Marin Software Irish Holding Limite:
Marin Software Limitec

Marin Software Limited (United Kingdon

Marin Software Gmbt

Marin Software SARL

Marin Software K.K.

Marin Software Pte. Ltc

Marin Software Pty Ltd

Marin Software (Shanghai) Co., L1
NowSpots, Inc

Jurisdictior

Ireland

Ireland

United Kingdom
Germany

France

Japar

Singapore

Australia

Peopl¢s Republic of Chini
United States of Americ

Exhibit 21.1



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statements on Form S-3 (N8-B36818) and Form S-8 (No. 333-

194250) of Marin Software Incorporated of our remtated February 20, 2015 relating to the finangtialements, which appears in this Annua
Report on Form 10-K.

/sl PricewaterhouseCoopers LLP
San Jose, California
February 20, 2015



Exhibit 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, David A. Yovanno, certify that:
1. I have reviewed this Annual Report on Forn-K of Marin Software Incorporates

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or eéonditate a material fact necessar
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isfg prepared

b. Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoce with generally accepted accounting princijy

C. Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; an

d. Disclosed in this report any change in the tegig's internal control over financial reportirgat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

a. All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; anc

b. Any fraud, whether or not material, that invalvaanagement or other employees who have a signifiole in the
registran’'s internal control over financial reportir

Date: February 20, 2015

/s/ David A. Yovanno
David A. Yovannc

Chief Executive Officer
(Principal Executive Officer




Exhibit 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER UNDER  SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, John A. Kaelle, certify that:
1. I have reviewed this Annual Report on Forn-K of Marin Software Incorporates

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or eéonditate a material fact necessar
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isfg prepared

b. Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoce with generally accepted accounting princijy

C. Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; an

d. Disclosed in this report any change in the tegig's internal control over financial reportirgat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

a. All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; anc

b. Any fraud, whether or not material, that invalvaanagement or other employees who have a signifiole in the
registran’'s internal control over financial reportir

Date: February 20, 2015

/s/ John A. Kaelle

John A. Kaelle

Chief Financial Office

(Principal Financial Officer and Principal Accourdi
Officer)




Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

I, David A. Yovanno, certify pursuant to 18 U.SS&&ction 1350, as adopted pursuant to Section 9@&dbarbanes-Oxley Act of 2002,
that:

(1) the Annual Report of Marin Software Incorpochten Form 10-K for the fiscal year ended Decemlgr2B814 (the ‘Report”) fully
complies with the requirements of Section 13(a)%(d) of the Securities Exchange Act of 1934;

(2) the information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of
Marin Software Incorporated for the periods presériherein

Date: February 20, 2015

By: /s/ David A. Yovanno
David A. Yovannc
Chief Executive Office
(Principal Executive Officer




Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

[, John A. Kaelle, certify pursuant to 18 U.S.Cct8m 1350, as adopted pursuant to Section 90BeoSarbanes-Oxley Act of 2002, that:

(1) the Annual Report of Marin Software Incorpochten Form 10-K for the fiscal year ended Decemlgr2B814 (the ‘Report”) fully
complies with the requirements of Section 13(a)5(d) of the Securities Exchange Act of 1934;

(2) the information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of
Marin Software Incorporated for the periods presériherein

Date: February 20, 2015

By: /s/ John A. Kaelle
John A. Kaelle
Chief Financial Officel
(Principal Financial Officer and Principal
Accounting Officer)




