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Item 1.01 Entry into a Material Definitive Agreement.

On April 7, 2011, Marchex, Inc. (“Marchex”) entered into a merger agreement to acquire privately held Jingle Networks, Inc. (“Jingle”), a provider of mobile voice search
performance advertising and technology solutions in North America (the “Merger Agreement”). The consideration payable in connection with the merger to Jingle’s stockholders consists
of (A) at closing (i) $16.7 million in cash, net of cash acquired, and 1,019,103 shares of Marchex Class B common stock, $0.01 par value per share, and (B) following the closing (i) $18.0
million on the first anniversary of the Closing, and (ii) $18.0 million on the eighteenth (18) month anniversary of the Closing (both such payments, the “Future Consideration”), with the
Future Consideration payable in either cash or shares of Marchex Class B common stock or some combination thereof, with such allocation to be determined by Marchex as set forth in
the Merger Agreement; provided, however, that in the event Marchex elects to make one or both payments of Future Consideration in whole or in part by the issuance of shares of Class B
common stock, the amount payable in shares of Class B common stock shall be increased by five percent (5%). The merger closed on April 7, 2011.

The Merger Agreement contains customary representations and warranties and requires the Jingle stockholders to indemnify Marchex for certain liabilities arising under the
Merger Agreement, subject to certain limitations and conditions. Marchex has the right to offset the Future Consideration payable under the Merger Agreement to satisfy the
indemnification and other obligations under the Merger Agreement of the Jingle stockholders. Marchex has also agreed to file a registration statement to register the shares of Class B
common stock issued at closing and any shares of Class B common stock issued as Future Consideration on a Form S-3 within thirty (30) days of the closing or future issuance, as
applicable.

The above summary is qualified in its entirety by reference to the Merger Agreement, a copy of which will be filed as an exhibit to Marchex’s next applicable periodic report or
registration statement.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The information contained in Item 1.01 is incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

On April 11, 2011, Marchex issued a press release announcing the closing of the Jingle acquisition. The full text of the press release issued in connection with the announcement is
furnished as Exhibit 99.1 to this Current Report on Form 8-K.

Attached to this Current Report on Form 8-K as Exhibit 99.2 is a slide presentation (the “Investor Presentation”) with respect to the Jingle acquisition which is also available on
Marchex’s website, www.marchex.com.

The information in this Item 7.01 and Item 9.01(d) is being furnished and shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section. Such information shall not be incorporated by reference into any registration statement or other
document pursuant to the Securities Act of 1933 (the “Securities Act”) or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.

Safe Harbor Disclosure

This Current Report on Form 8-K contains forward-looking statements within the meaning of the Securities Act and of the Exchange Act that involve substantial risks and
uncertainties. All statements, other than statements of historical facts, included in this Current Report on Form 8-K regarding our strategy, future operations, future financial position,
future revenues, other financial guidance, acquisitions, projected costs, prospects, plans and objectives of management are forward-looking statements.

Actual results could differ materially from those projected in our forward-looking statements due to risks, uncertainties and other factors. Important factors that could affect actual
results are discussed in Marchex’s filings with the Securities and Exchange Commission including but not limited to the risks discussed under Item 1A “Risk Factors” in Marchex’s
Annual Report on Form 10-K for the year ended December 31, 2010, as well as our other SEC filings. Marchex undertakes no obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise.



Item 9.01 Financial Statements and Exhibits.
 

(a) Financial Statements for Business Acquired

The financial information required to be filed with respect to the acquired business described in Item 2.01 has not been filed with this initial Current Report on Form 8-K. Instead,
the required financial information will be filed by amendment not later than 71 calendar days after the due date for the initial filing of this report with the Securities and Exchange
Commission, as permitted by Item 9.01(a)(4) of Form 8-K.
 
(b) Pro Forma Financial Information

The pro forma financial information required to be filed with respect to the acquired business described in Item 2.01 has not been filed on this initial Current Report on Form 8-K.
Instead, the required pro forma financial information will be filed by amendment not later than 71 calendar days after the due date for the initial filing of this report with the Securities and
Exchange Commission, as permitted by Item 9.01(b)(2) of Form 8-K.

(d) Exhibits.
 
Exhibit No.   Description

99.1   Press Release of Marchex, dated April 11, 2011.
99.2   Investor Presentation.
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Exhibit 99.1

Marchex Boosts Its Leadership Position in Call Advertising Market
through Acquisition of Mobile Voice Search Leader, Jingle Networks

Acquisition extends Marchex’s market penetration with additional mobile partnerships where more
immediate transactions occur

SEATTLE, WA – April 11, 2011 – Marchex, Inc. (NASDAQ: MCHX) today announced the acquisition of Jingle Networks, adding an important and growing source of mobile
distribution to its call advertising network. Marchex will pay up to $62.5 million in cash and stock for Jingle Networks, which is one of the leading providers of mobile voice search
performance advertising and technology solutions in North America.

Jingle Networks’ core business is providing performance advertising solutions to mobile carriers and mobile network operators so that advertising agencies and businesses can leverage
in-call advertising, including pay-for-call, to gain new customers over the phone or through the use of mobile applications. Over the last twelve months, Jingle Networks has added
numerous mobile distribution partners and grown its mobile partner call volume by more than 200%.

With the addition of Jingle Networks, the Marchex Call Advertising Network will now have an annualized reach of more than 500 million phone calls across digital media, including
mobile. This new call advertising network empowers both large and small businesses to reach customers when they are ready to buy. As the digital advertising market shifts to incorporate
phone calls in a more significant way, the Marchex Call Advertising Network is best positioned to provide solutions to advertising agencies and businesses due to its open platform
approach using all digital media platforms and supporting all partner types.

“Our product vision is to build the most effective and broadest-reaching call advertising network that connects millions of businesses to hundreds of millions of customers via the phone at
the right time in the purchasing process,” said Russell C. Horowitz, CEO and Chairman of the Board at Marchex. “Jingle Networks accelerates our call advertising strategy by adding a
key asset in mobile voice search, while also increasing the scale of our call advertising network through their relationships with many of the largest U.S. mobile carriers and leading
mobile network providers.”

“Given the unique assets of each company, we believe there are many opportunities to provide further value to our customers and partners with the strengthened call advertising network
from Marchex,” said John Roswech, President of Jingle Networks. “We share Marchex’s vision and believe they have the strategy, assets and resources to deliver the most comprehensive
call advertising solutions. We are excited to be part of the team.”

Driven by the rapid adoption of mobile and smart phones, mobile carriers and network operators are seeing a significant rise in the number of consumers leveraging voice search to find
businesses. Voice search, however, can be costly for mobile carriers and network operators given the technology and other items necessary to operate the service. Through speech-to-text
transcription and automation technologies, Jingle Networks reduces these costs while also increasing revenue through an ad-supported business model, including pay-for-call.



With the addition of Jingle Networks to its call advertising network, Marchex’s position in the market is as follows:
 

 
•  Advertisers gain access to digital media across Marchex’s Call Advertising Network from exclusive and preferred relationships with more than one hundred channel sources

including: four of the top five U.S. mobile carriers, the leading global VOIP provider (Skype), mobile network operators, and mobile application and directory providers.
 

 
•  Advertiser breadth continues to grow significantly, spanning national and local advertisers across North America utilizing the Marchex Call Advertising Network to drive qualified

calls to their business.
 

 •  Call analytics to track and measure the success of call advertising campaigns.

Call advertising helps businesses acquire and up-sell new customers through phone calls, by reaching customers when they are ready to buy. Marchex provides unique phone numbers and
analytics tools that are used by advertisers to place, measure and optimize campaigns across all digital media channels, which helps these businesses increase their sales. Call advertising
and analytics technologies are more important than ever to track and measure the success of call advertising campaigns in order to help advertisers better optimize their call advertising
strategies to increase impact, maximize spend and deliver better sales results for their business.

“We believe the evolution of the mobile market — the growth of smart phones and other consumer communication technologies such as VOIP — creates significant new growth
opportunities in the digital advertising market,” said Pete Christothoulou, COO at Marchex. “While the ‘click’ was the monetization event in the desktop world, we believe that in today’s
mobile world the monetization event best suited to connecting advertisers to customers is the call.”

Transaction Details and Financial Considerations:
 

Consideration:

 

Under the terms of the agreement, Marchex will pay up to $62.5 million in cash and Marchex common stock plus transaction costs. The consideration
is comprised of:
 

(a) $16.7 million in cash, net of cash acquired, and $8 million of stock (valued based on 15-day trailing average) at closing, and
 

(b) on each of the 12 and 18 month anniversaries of the closing, Marchex will make payments of between $18 and $18.9 million in cash and/or stock at
Marchex’s option.
 

In addition, following the closing, Marchex anticipates it will issue up to $3.5 million of restricted stock to certain employees of Jingle Networks
subject to vesting for up to four years.
 

Jingle Networks
Financial
Summary:  

Marchex believes Jingle Networks will generate more than $26 million in 2011 revenue, up more than 40% over 2010. For 2011, Marchex estimates
$4 million in intercompany eliminations, which would result in more than $22 million in net revenue.
 



 

 

For   the remainder of 2011, Marchex expects Jingle Networks to contribute:
 

•      more than $16.2 million to its revenue, net of intercompany eliminations;
 

•      more than $1.2 million in adjusted operating income before amortization;
 

•      this implies more than $1.7 million in adjusted EBITDA based on estimated add-backs of approximately $0.5 million in additional depreciation
and amortization to adjusted operating income before amortization.

 
Marchex
Financial
Guidance:
  

Marchex intends to update its 2011 business outlook upon the release of its first quarter earnings results in May 2011.

Call-Driven
Revenue:

 

With the addition of Jingle, Marchex believes call-driven revenues will represent more than 75% of revenues on an annualized basis by the end of
2011.
 

Christothoulou adds, “Given their performance, we believe that calls represent one of the primary growth opportunities in digital advertising. The reason is that calls are at the end of the
advertising and sales funnel, events that are closest to the transaction and most likely will translate into sales.”

About Marchex:

Marchex’s mission is to unlock local commerce globally by helping advertisers reach customers through the phone when they are ready to buy.

Our performance-based call advertising products, the Marchex Call Advertising Network and Marchex Call Analytics, are reinventing how businesses acquire and upsell new customers
through phone calls. Our award-winning Small Business Marketing products empower businesses to efficiently monitor their online presence, communicate with their customers, and
acquire new ones. Every day, our products support hundreds of thousands of advertisers and partners, ranging from global enterprises to local businesses.

Forward-Looking Statements:

This press release contains forward-looking statements that involve substantial risks and uncertainties. All statements, other than statements of historical facts, included in this press
release regarding our strategy, future operations, future financial position, future revenues, other financial guidance, acquisitions, projected costs, prospects, plans and objectives of
management are forward-looking statements. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements and you should not place
undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking statements
we make. There are a number of important factors that could cause Marchex’s actual results to differ materially from those indicated by such forward-looking statements which are
described in the “Risk Factors” section of our most recent periodic report and registration statement filed with the SEC. All of the information provided in this release is as of April 11,
2011 and Marchex undertakes no duty to update the information provided herein.



Non-GAAP Financial Information:

To supplement Marchex’s consolidated financial statements presented in accordance with GAAP and to provide clarity internally and externally, Marchex uses certain non-GAAP
measures of financial performance and liquidity, including OIBA, Adjusted OIBA, Adjusted EBITDA and Adjusted non-GAAP EPS.

OIBA represents income (loss) from operations plus (1) stock-based compensation expense and (2) amortization of intangible assets from acquisitions. This measure, among other things,
is one of the primary metrics by which Marchex evaluates the performance of its business. Additionally, Marchex’s management uses Adjusted OIBA, which excludes any gain/loss on
sales and disposals of intangible assets as for each asset, these are viewed as non-recurring in nature. Adjusted OIBA is the basis on which Marchex’s internal budgets are based and by
which Marchex’s management is currently evaluated. Marchex believes these measures are useful to investors because they represent Marchex’s consolidated operating results, taking into
account depreciation and other intangible amortization, which Marchex believes is an ongoing cost of doing business, but excluding the effects of certain other expenses or gain/loss such
as stock-based compensation, amortization of intangible assets from acquisitions and gain/loss on sales and disposals of intangible assets. Adjusted EBITDA represents income (loss)
before interest, income taxes, depreciation, amortization, stock compensation expense, and gain/loss on sales and disposals of intangible assets. Marchex believes that Adjusted EBITDA
is another alternative measure of liquidity to GAAP net cash provided by operating activities that provides meaningful supplemental information regarding liquidity and is used by
Marchex’s management to measure its ability to fund operations and its financing obligations.

Adjusted non-GAAP EPS represents Adjusted non-GAAP Net Income applicable to common stockholders divided by weighted average fully diluted shares outstanding for Adjusted non-
GAAP EPS purposes. Adjusted non-GAAP Net Income applicable to common stockholders generally captures those items on the statement of operations that have been, or ultimately
will be, settled in cash exclusive of certain non-recurring items and represents net income (loss) available to common stockholders plus the net of tax effects of: (1) stock-based
compensation expense, (2) amortization of intangible assets from acquisitions, (3) gain/loss on sales and disposals of intangible assets, (4) interest and other income (expense), and
(5) dividends paid to participating securities. Adjusted non-GAAP EPS includes dilution from options and warrants, exercise prices per the treasury stock method provided market
conditions have been met and includes the weighted average number of all potential common shares relating to restricted stock and restricted stock units, provided market conditions have
been met. Shares outstanding for Adjusted non-GAAP EPS purposes are therefore higher than shares outstanding for GAAP EPS purposes. Financial analysts and investors may use
Adjusted non-GAAP EPS to analyze Marchex’s financial performance since these groups have historically used EPS related measures, along with other measures, to estimate the value of
a company, to make informed investment decisions, and to evaluate a company’s operating performance compared to that of other companies in its industry.

Marchex’s management believes that investors should have access to, and Marchex is obligated to provide, the same set of tools that management uses in analyzing the company’s results.
These non-GAAP measures should be considered in addition to results prepared in accordance with GAAP, and



should not be considered in isolation, as a substitute for, or superior to, GAAP results. These non-GAAP terms, as defined by Marchex, may not be comparable to similarly titled
measures used by other companies. Marchex endeavors to compensate for the limitations of the non-GAAP measures presented by providing the comparable GAAP measure with equal
or greater prominence, GAAP financial statements, and detailed descriptions of the reconciling items and adjustments, including quantifying such items, to derive the non-GAAP
measure.

For more information about Marchex (NASDAQ: MCHX), please visit www.marchex.com.

For further information, contact:

Trevor Caldwell
Marchex Investor Relations
Telephone: 206.331.3600
Email: ir@marchex.com

Or

MEDIA INQUIRIES
Jim Cullinan
Telephone: 206-724-4588
Email: jcullinan-contractor@marchex.com
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Today’s businesses want to reconnect with their
customers over the phone

The Next Shift In The Digital Advertising Market:
Call Advertising

Exhibit 99.2



Safe Harbor Statement

This presentation may contain forward-looking statements.  These statements are based
on current expectations and assumptions which are subject to substantial risks and
uncertainties.  There are a number of important factors that could cause actual results or
events to differ materially from those indicated by such forward-looking statements as
described in the “Risk Factors” section of our most recent periodic report filed with the
Securities and Exchange Commission. All of the information provided in this presentation is
as of today’s date and we undertake no duty to update the information provided herein.



Local
Advertising

• The 2011 U.S. advertising
market is $179 billion.

• Marchex believes that 25% of all
U.S. advertising is explicitly
targeted to generate phone calls.

• Marchex believes that a portion
of these offline media dollars will
shift to digitally-driven calls.

Source: January 2011 Barclays Capital Internet Data Book, MagnaGlobal, InteractiveAdvertising Bureau (IAB)

Demand for Phone Calls Means New Market Opportunity

$179 Billion U.S. Advertising Market

Marchex believes $45 billion of offline
media is used to explicitly generate calls:

•Directories - $7 billion
•Radio - $15 billion

•Newspapers - $23 billion



• It is expected that smart
phones will represent 30% of
all mobile phones in 2011, up
from zero just a few years
ago*.

• By 2020, 10 billion mobile
devices are expected to be in
the market, a staggering 10
times the number of PCs
today*.

• The explosion of smart devices
has caused consumers to shift
usage from offline directories to
digital media channels, such as
mobile and VOIP-based
sources.

• The result is a new  advertising
opportunity -- Call Advertising -
- that has the potential to
connect hundreds of millions of
consumers directly to
businesses through digitally-
driven phone calls.

Technology Innovations Change Consumer BehaviorTechnology Innovations Change Consumer Behavior

*Source: JP Morgan

Call Advertising Growth Driven by Shift From Offline to Emerging
Digital Media Channels, Including Mobile and VOIP



• Phone calls are at the end of the
sales funnel – and the  end of
the customer purchase decision

process.

• Call advertising means: (1)
potential customers have self-
selected to speak with an

advertiser, (2) a direct call
between customers and
advertisers has a higher
likelihood to convert to a sale
because of the personal

connection.

• Economic circumstances mean
Return on Investment (ROI) is
more important than ever and
advertisers are demanding new

performance-based advertising
solutions.

• Marchex is best positioned to
benefit from market changes

and advertiser demand with its
Call Advertising Network, which
generates conversions that often
range from 20% to 30%+.

Business
Model

Estimated
Rate Range

Estimated
Conversion

Subscription
or Cost-per-
Thousand

Views
(CPM)

CPM

Cost-per-
Click

(CPC)

Pay-For-
Call

(PFC)

+ $2,500

$0.50 to
$10.00

$0.10 to
$20.00

Marchex:

Up to
$60.00

< 1%

1% to 3%

Marchex:

20% to
30%+

< 1%

The Advertising Funnel

Source: Marchex internal

Why Are Phone Calls Driving Good Results?



Calls are changing the
game; they convert up

to 10x better than
clicks*

•Highly effective mobile
advertising solution

•Targeted way to reach a ready-
to-buy audience

•Creates a personal connection
between customers and
advertisers

•Only pay for qualified calls

•Easier to measure the outcome
(conversion)

•Analytics designed especially
for the phone call

*Source: Kelsey Study 2011

Call Advertising – The Call Is The Next Evolution Of The Click



• Marchex has built its business around Call Advertising:

Both large and small advertisers gain access to digital media across the Marchex Call
Advertising Network from exclusive and preferred relationships with more than one hundred
channel partners including: four of the top five U.S. mobile carriers, the leading global VOIP
provider (Skype), mobile network operators, and mobile application and directory providers. 

A growing Call Advertising Network which already has an annualized reach of more than
500 million phone calls across digital media, including mobile.

Robust call analytics to track and measure the success of call advertising campaigns.

Executing on a strategic approach to offer an open platform that uses all digital media
platforms as the market shifts and supports all partner types.

Marchex is Ready to Lead


