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As filed with the Securities and Exchange Commission on November 18, 2020
Registration No. 333- 249952

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1
TO
FORM S-3
REGISTRATION STATEMENT
Under
THE SECURITIES ACT OF 1933

MARCHEX, INC.
(Exact name of registrant as specified in its charter)

Delaware

35-2194038

(State or Other Jurisdiction of
Incorporation or Organization)

(I.R.S. Employer
Identification No.)

520 Pike Street, Suite 2000
Seattle, WA 98101
(206) 331-3300
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Russell C. Horowitz
Executive Chairman and Co-CEO
Marchex, Inc.
520 Pike Street, Suite 2000
Seattle, WA 98101
(206) 331-3300
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:
Michelle D. Paterniti, Esq.
General Counsel and Secretary
Marchex, Inc.
520 Pike Street, Suite 2000
Seattle, WA 98101
(206) 331-3300

Approximate date of commencement of proposed sale to public: From time to time after this registration statement becomes effective.
If any of the securities being registered on this form are to be offered pursuant to dividend or interest reinvestment plans, please check the
following box. ☐
If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☒
If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐
If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ☐
If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon
filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ☐

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities
or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer

☐

Accelerated filer

☒

Non-accelerated filer

☐

Smaller reporting company

☒

Emerging growth company

☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such date
as the commission, acting pursuant to said section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities will not be sold until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED NOVEMBER 18, 2020
PROSPECTUS

MARCHEX, INC.
3,582,960 Shares
Class B Common Stock
This prospectus relates to 3,582,960 shares of our Class B common stock that may be sold from time to time by the selling stockholders named in
this prospectus. We have contractually agreed to register such shares for resale by the selling stockholders, but the registration of the shares does not
necessarily mean that any of such shares will be offered or sold by the selling stockholders.
This offering is not being underwritten. The selling stockholders may offer the shares through public or private transactions at the market price for
our Class B common stock at the time of the sale, a price related to the market price, a negotiated price or such other prices as the selling stockholders
determine from time to time. See “Plan of Distribution” beginning on page 4.
All of the net proceeds from the sale of these shares of Class B common stock will go to the selling stockholders. We will not receive any
proceeds from sales of these shares. We will bear the costs relating to the registration of these shares.
Our Class B common stock is quoted on the Nasdaq Global Select Market under the symbol “MCHX.”
You should read this prospectus carefully before you invest.

Investing in our Class B common stock involves substantial risks. See “Risk Factors” beginning on page 1.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities, or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The date of this prospectus is November

, 2020.
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MARCHEX, INC.
SUMMARY
Marchex is a conversational analytics and solutions company that helps businesses connect, drive, measure, and convert callers into customers and
connects the voice of the customer to your business. We deliver data insights and incorporate artificial intelligence (AI)-powered functionality that
drives insights and solutions to help companies find, engage and support their customers across voice and text-based communication channels. We
provide products and services for businesses of all sizes that depend on calls, texts and other communication channels to drive sales. Our analytics
products can provide actionable intelligence on the major media channels advertisers use to acquire customers over the phone.
In this prospectus, the terms “Marchex,” “company,” “we,” “us” and “our” refer to Marchex, Inc. and its wholly-owned direct and indirect
subsidiaries. We were incorporated in the State of Delaware. Our principal executive offices are located at 520 Pike Street, Suite 2000, Seattle,
Washington 98101 and our telephone number is (206) 331-3300.
This prospectus relates to 3,582,960 shares of our Class B common stock that may be sold from time to time by the selling stockholders named in
this prospectus. The stockholders are identified in the section headed “Selling Stockholders.” We will not receive any of the proceeds for the resale of
these shares.
RISK FACTORS
You should carefully consider the risks factors that are incorporated by reference in this prospectus from our Quarterly Report on Form 10-Q for
the quarter ended September 30, 2020 as well as in our other SEC reports incorporated by reference before making an investment decision regarding our
securities. In addition, the global economic climate and additional or unforeseen effects from the COVID-19 pandemic may amplify many of these risks.
If any such risks actually occur, our business, financial condition and results of operations could be harmed. In that case, the trading price of our Class B
common stock could decline and you could lose all or part of your investment. Additional risks not presently known to us or that we currently deem
immaterial may also impair our business operations.
1
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FORWARD LOOKING STATEMENTS
This prospectus, including the information incorporated by reference, contains forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. All statements other
than statements of historical facts contained in this prospectus, including statements regarding the benefits and risks associated with our acquisitions, our
future operating results, financial position, and business strategy, expectations regarding our growth and the growth of the industry in which we operate,
and plans and objectives of management for future operations, are forward-looking statements. The words “believe,” “may,” “estimate,” “continue,”
“anticipate,” “intend,” “expect” and similar expressions, as they relate to us, are intended to identify forward-looking statements.
Any or all of our forward-looking statements in this prospectus may turn out to be inaccurate. We have based these forward-looking statements
largely on our current expectations and projections about future events and financial trends that we believe may affect our financial condition, results of
operations, business strategy and financial needs. They may be affected by inaccurate assumptions we might make or by known or unknown risks and
uncertainties, including the risks, uncertainties and assumptions described in “Risk Factors.” In light of these risks, uncertainties and assumptions, the
forward-looking events and circumstances discussed in this prospectus may not occur as contemplated, and actual results could differ materially from
those anticipated or implied by the forward-looking statements. In addition, the global economic climate and additional or unforeseen effects from the
COVID-19 pandemic may amplify many of these risks.
You should not unduly rely on these forward-looking statements, which speak only as of the date of this prospectus. Unless required by law, we
undertake no obligation to publicly update or revise any forward-looking statements to reflect new information or future events or otherwise. You
should, however, review the factors and risks we describe in the reports we will file from time to time with the SEC after the date of this prospectus. See
“Where You Can Find More Information.”
USE OF PROCEEDS
We will not receive any proceeds from the sale of the shares of Class B common stock by the selling stockholders.
2
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SELLING STOCKHOLDERS
We are registering for resale a total of up to 3,582,960 shares of Class B common stock issued or issuable to the selling stockholders. When we
refer to the “selling stockholders” in this prospectus, we include any pledgees, donees, assignees, transferees, successors and others who may hold any
of the selling stockholder’s interest.
The selling stockholders will acquire such shares on specified dates pursuant to the terms of (i) that certain Share Purchase Agreement, dated as of
November 20, 2018, by and among Marchex, Inc, Sita Laboratories, Inc., the sellers named therein and the stockholder representative named therein,
and, (ii) that certain Equity Purchase Agreement, dated as of December 13, 2019, by and among Marchex, Inc., Sonar Technologies, Inc., the sellers
identified therein and Fortis Advisors LLC, as Securityholder Representative (collectively, the “Purchase Agreements”) as applicable. For more
information about the Purchase Agreements, see our Annual Report on Form 10-K for the year ended December 31, 2019 incorporated by reference into
this prospectus.
The table below sets forth, to the Company’s knowledge, the following information regarding the selling stockholders as of November 18, 2020:
•

The name of the selling stockholders;

•

The number of shares of our Class B common stock issued or issuable to the selling stockholders on the date of this prospectus prior to the
offering for resale of any of the shares being registered by the registration statement of which this prospectus is a part;

•

The number of shares of our Class B common stock that may be offered for resale by the selling stockholders pursuant to this prospectus;

•

The number of shares of our Class B common stock to be held by the selling stockholders after the resale of the offered shares; and

•

The percent of ownership of our Class B common stock of each selling stockholder, if such percentage exceeds one percent of our total
outstanding Class B common stock.
Beneficial Ownership
Prior to Offering
Number of
Shares to
Shares
be Sold

Name of Beneficial Owner

The Sunny P. Smith Revocable Trust
William P. Steinhoff
Joe M. and Stephany J. Applegate Revocable Trust
Alex Wu
Finbarr Taylor
Lynda Smith
Mathew Heldman
Matthew Berman
Michael Makarov
Mitch Morando
Nic Baughman
Paul Fagan
Rebecca Yang
Robert Neivert
Sheel Mohnot
Tim Fong

(1)

2,683,749
646,161
66,679
28,383
2,037
2,241
7,469
872,124
21,415
2,241
19,420
17,926
52,284
4,244
2,241
4,244
4,432,858

2,012,811
483,870
50,010
28,383
2,037
2,241
7,469
872,124
21,415
2,241
19,420
17,926
52,284
4,244
2,241
4,244
3,582,960

Beneficial Ownership
After Offering
Number of
Percent of
Shares (1)
Class B Shares

670,938
162,291
16,669
0
0
0
0
0
0
0
0
0
0
0
0
0
849,898

1.92%
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
1.92%

Assumes that the selling stockholders will set all of the shares of Class B common stock listed in the table above and will not acquire nor dispose
of any other shares of our Class B common stock before the completion of this offering.

The information regarding the selling stockholders may change from time to time. If required, we will describe these changes in one or more
prospectus supplements.
3

Table of Contents

PLAN OF DISTRIBUTION
The selling stockholders may use this prospectus to sell the shares at any time while the prospectus is in effect, unless we have notified the selling
stockholders that the prospectus is not available at that particular time. The selling stockholders will determine if, when and how it will sell the shares it
owns. Any sales may occur in one or more of the following types of transactions (including block transactions):
•

transactions on the Nasdaq Global Select Market or any other organized market or quotation system where the shares may be traded,

•

privately negotiated transactions between a selling stockholder and a purchaser,

•

through trading plans entered into by a selling stockholder pursuant to Rule 10b5-1 under the Exchange Act that are in place at the time of
an offering pursuant to this prospectus and any applicable prospectus supplement hereto that provide for periodic sales of their securities
on the basis of parameters described in such trading plans, or

•

transactions effected with or through a broker-dealer acting as either agent or principal.

These transactions may involve the transfer of the shares upon exercise or settlement of put or call options, or the delivery of the shares to replace
shares that were previously borrowed from another stockholder or a combination of such methods. If a broker-dealer is used in the sale of shares, that
person may solicit potential purchasers. The shares may also be transferred as a gift or as a result of a pledge, or may be sold to a broker-dealer acting as
principal. These persons may then sell the shares to another person, either directly or through another broker-dealer, subject to compliance with the
requirements of the Securities Act.
The price at which sales of the shares occur may be based on market prices or may be negotiated between the parties, and the consideration may
be cash or another form negotiated between the parties. Broker-dealers acting as agents or principals may be paid compensation in the form of discounts,
concessions or commissions from the selling stockholders and/or from the purchasers of the shares, or both. Brokers or dealers may be deemed to be
“underwriters” within the meaning of the Securities Act. Any profits on the resale of shares by a broker-dealer acting as principal might be deemed to be
underwriting discounts or commissions under the Securities Act. Discounts, concessions, commissions and similar selling expenses, if any, that can be
attributed to the sale of shares will be paid by the selling stockholders and/or the purchasers. We have agreed to pay certain of the costs, expenses and
fees of preparing, filing and maintaining this prospectus and the registration statement of which this prospectus is a part, but we will not receive any
proceeds from sale of these shares. The selling stockholders may agree to indemnify any agent, dealer or broker-dealer that participates in transactions
involving sales of the shares if liabilities are imposed on it under the Securities Act.
The selling stockholders have advised us that he, she or it has not entered into any agreements, understandings or arrangements with any
underwriters or broker-dealers regarding the sale of such shares, nor is there an underwriter or coordinating broker acting in connection with a proposed
sale of shares by any selling stockholder. If we are notified by any selling stockholder that any material arrangement has been entered into with a brokerdealer for the sale of shares, if required, we will file a supplement to this prospectus. If the selling stockholders use this prospectus for any sale of the
shares, they will be subject to the prospectus delivery requirements of the Securities Act. The anti-manipulation rules of Regulation M under the
Exchange Act may apply to sales of our Class B common stock and activities of the selling stockholders.
We will use commercially reasonable best efforts to maintain the effectiveness of the registration statement with respect to the shares of Class B
common stock offered hereunder by the selling stockholders for a period of six months from the date of the last acquisition of shares by the selling
stockholders pursuant to the Purchase Agreements (plus the aggregate number of days, if any, during which sales may be suspended while the
suspension right is in effect).
LEGAL MATTERS
Certain legal matters with respect to the shares of Class B common stock offered hereby will be passed upon for us by Michelle Paterniti, General
Counsel and Secretary of Marchex. Ms. Paterniti owns, or has the right to acquire, a number of shares of Marchex’s Class B common stock which
represents less than 0.1% of Marchex’s outstanding Class B common stock.
4
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EXPERTS
The consolidated financial statements appearing in our Annual Report on Form 10-K of Marchex, Inc. for the year ended December 31, 2019, and
the effectiveness of internal control over financial reporting as of December 31, 2019, of Marchex, Inc. have been audited by Moss Adams LLP, an
independent registered public accounting firm, as stated in its reports, which are incorporated herein by reference. Such consolidated statements have
been so incorporated in reliance upon the reports of such firm given upon its authority as experts in accounting and auditing.
WHERE YOU CAN FIND MORE INFORMATION
We file periodic reports, proxy statements and other information with the Securities and Exchange Commission. You may access these reports and
other information at the SEC’s web site at http://www.sec.gov. This site contains reports, proxy and information statements and other information about
companies that file these reports electronically with the SEC. Our SEC filings are also available on our website at http://www.marchex.com. The
information available on our website is not, and should not be deemed to be, a part of this prospectus.
INCORPORATION OF DOCUMENTS BY REFERENCE
The SEC allows us to incorporate by reference the information that we file with the SEC, which means that we can disclose important information
to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus, except for information
superseded by information contained in this prospectus itself or in any document we subsequently file with (but not furnish to) the SEC.
This prospectus incorporates by reference the documents listed below that we previously have filed with the SEC (excluding portions thereof
deemed to be “furnished” to the SEC pursuant to Item 2.02, Item 7.01 or Item 9.01 of a Current Report on Form 8-K):
1.

Our Annual Report on Form 10-K for the year ended December 31, 2019, as filed with the SEC on March 13, 2020 and as amended on
April 28, 2020;

2.

Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2020, June 30, 2020 and September 30, 2020 as filed with the SEC
on May 19, 2020 (as amended May 22, 2020), August 10, 2020, and November 5, 2020, respectively;

3.

Our Current Reports on Form 8-K, filed with the SEC on March 3, 2020, May 8, 2020 (only with respect to Items 1.01, 2.03 and 9.01),
May 8, 2020, May 11, 2020 (as amended on May 15, 2020), May 11, 2020, August 10, 2020, August 10, 2020, August 31, 2020,
September 23, 2020, October 2, 2020 (only with respect to Item 5.07), October 8, 2020, October 19, 2020 and October 23, 2020; and

4.

The description of our Class B common stock contained in our registration statement on Form 8-A, as filed with the SEC on March 30,
2004.
5
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Any documents that we file with (but not those that we furnish to) the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after
the date of the initial registration statement of which this prospectus forms a part and prior to the effectiveness of this registration statement shall be
deemed to be incorporated by reference into this prospectus. Any documents that we file with (but not those that we furnish to) the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this prospectus and prior to the termination of the offering of any of the
securities covered under this prospectus shall be deemed to be incorporated by reference into this prospectus.
These documents may include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K, as well as Proxy Statements. Any documents that we subsequently file with the SEC will automatically update and replace the information
previously filed with the SEC. Thus, for example, in the case of a conflict or inconsistency between information set forth in this prospectus and
information incorporated by reference into this prospectus, you should rely on the information contained in the document that was filed later.
We have also filed a registration statement on Form S-3 with the SEC, of which this prospectus forms a part. This prospectus does not contain all
of the information set forth in the registration statement. You should read the registration statement for further information about us and about our
Class B common stock.
We will provide a copy of all filings incorporated by reference into this prospectus to each person, including any beneficial owner, to whom we
deliver this prospectus, upon written or oral request. You may request a copy of these filings at no cost by writing or telephoning us at the following
address:
Marchex, Inc.
520 Pike Street, Suite 2000
Seattle, Washington 98101
(206) 331-3300
Attention: Michelle D. Paterniti, General Counsel and Secretary
You should rely only on the information contained in this prospectus. We have authorized no one to provide you with different information. These
securities are not offered in any state where the offer is not permitted. You should not assume that the information in this prospectus is accurate as of any
date other than the date on the front of this prospectus.
DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons controlling the
registrant pursuant to the foregoing provisions, the registrant has been informed that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy and is therefore unenforceable.
6
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Marchex, Inc.
3,582,960 Shares
Class B Common Stock
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PART II. INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14.

Other Expenses Of Issuance And Distribution

The following table sets forth all expenses payable by us in connection with the offering of our Class B common stock being registered hereby. All
amounts are estimated except the SEC registration fee.
Filing Fees—SEC Registration Fee
Accounting Fees and Expenses
Total
Item 15.

$ 718.00
$7,500.00
$8,218.00

Indemnification of Directors and Officers

The certificate of incorporation and the by-laws of the registrant provide that the registrant shall indemnify its officers, directors and certain others
to the maximum extent permitted by the General Corporation Law of the State of Delaware.
Section 145 of the General Corporation Law of the State of Delaware provides in relevant part as follows:
(a) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative) other than an action by or in the right of
the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in
connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding had no reasonable cause to believe the
person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had reasonable cause to believe that the person’s conduct was unlawful.
(b) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and
reasonably incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interest of the corporation and except that no indemnification shall be
made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to
the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or such other court shall deem proper.
The General Corporation Law does not allow for the elimination or limitation of liability of a director: (1) for any breach of a director’s duty of
loyalty to the corporation or its stockholders; (2) acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law; (3) arising under Section 174 thereof; or (4) for any transaction from which the director derived an improper personal benefit. The General
Corporation Law provides further that the indemnification permitted thereunder shall not be deemed exclusive of any rights to which the directors and
officers may be entitled under the corporation’s bylaws, any agreement, a vote of stockholders or otherwise.
In addition, pursuant to our certificate of incorporation and by-laws, we shall indemnify our directors and officers against expenses (including
judgments or amounts paid in settlement) incurred in any action, civil or criminal, to which any such person is a party by reason of any alleged act or
failure to act in his capacity as such, except as to a matter as to which such director or officer shall have been finally adjudged not to have acted in good
faith in the reasonable belief that his action was in the best interest of the corporation.
We maintain directors and officers liability insurance for the benefit of our directors and certain of our officers.
We have entered into indemnification agreements with each of our directors and our executive officers.
Item 16.

Exhibits

Please see the exhibit index which precedes the signature page of this registration statement.
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Item 17.

Undertakings

(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement
or any material change to such information in the registration statement;
provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained
in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed by the registrant
pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed prospectus was deemed part of and
included in the registration statement.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report, pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Exchange Act and will be governed by the final adjudication of such issue.
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EXHIBIT INDEX
Exhibit
Number

Description of Exhibit

4.1

Amended and Restated Certificate of Incorporation of the Registrant (1).

4.2

Amended and Restated Bylaws of the Registrant (2).

4.3

Form of Class B Common Stock Certificate (3).

5.1*

Opinion of Counsel as to the legality of the securities registered hereby.

23.1*

Consent of Counsel (included in Exhibit 5.1).

23.2*

Consent of Moss Adams LLP.

24.1*

Power of Attorney.

(1)
(2)
(3)
*

Incorporated by reference to the Registrant’s Amendment No. 2 to the Registration Statement on Form SB-2 (No. 333-111096) filed with the SEC
on March 19, 2004.
Incorporated by reference to the Registrant’s Current Report on Form 8-K filed with the SEC on December 10, 2007 and incorporated herein by
reference.
Incorporated by reference to the Registrant’s Amendment No. 3 to the Registration Statement on Form SB-2 (No. 333-111096) filed with the SEC
on March 30, 2004.
Previously filed.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this Amendment No. 1 to the registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Seattle, State of Washington, on November 18, 2020.
Marchex, Inc.
By:

/s/ Russell C. Horowitz
Russell C. Horowitz
Executive Chairman and Co-CEO

Pursuant to the requirements of the Securities Act of 1933, as amended, this Amendment No.1 to the registration statement has been signed by the
following persons in the capacities and on the dates indicated.

*By:

Signature

Title

Date

/s/ Russell C. Horowitz
Russell C. Horowitz

Executive Chairman and Co-CEO

November 18, 2020

/s/ Michael A. Arends
Michael A. Arends

Chief Financial Officer and Co-CEO
(Principal Executive Officer for SEC reporting purposes, Principal
Financial Officer and Principal Accounting Officer)

November 18, 2020

*
Dennis Cline

Director

November 18, 2020

*
Donald Cogsville

Director

November 18, 2020

*
M. Wayne Wisehart

Director

November 18, 2020

/s/ Michelle Paterniti
Michelle Paterniti, Attorney-in-Fact
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