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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2014
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Commission File Number 1-36389

GRUBHUB INC.

(Exact name of registrant as specified in its chaefr)

Delaware 46-2908664
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
111 W. Washington Street, Suite 210
Chicago, Illinois 60602
(Address of principal executive offices (Zip code)

(877) 585-7878

(Registrant’s telephone number, including area code

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sewsi 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. YeKI No O

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpok&b site, if any, every Interactive
Data File required to be submitted and posted @auntsio Rule 405 of Regulation5¢8232.405 of this chapter) during the precedi@grbnths
(or for such shorter period that the registrant veagiired to submit and post such files). Yi&$ No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, maccelerated filer or smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large Accelerated file O Accelerated filel O

Non-Accelerated filel (Do not check if a smaller reporting compa Smaller reporting compar O
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Bxgje Act). Yes[d No
As of October 31, 2014, 81,525,072 shares of comstaek were outstanding.
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Part 1. FINANCIAL INFORMATION

Item 1. Condensed Consolidated Financial Statements

ASSETS

CURRENT ASSETS
Cash and cash equivalel
Short term investmen

GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS INC.)

CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

September 30, 2014

Accounts receivable, less allowances for doubtfabants

Deferred taxes, curre
Prepaid expenst
Total current asse
PROPERTY AND EQUIPMENT

Property and equipment, net of depreciation andrézation

OTHER ASSETS
Other asset
Goodwill

Acquired intangible assets, net of amortiza

Total other asse
TOTAL ASSETS

LIABILITIES, REDEEMABLE COMMON STOCK AND STOCKHOLDE RS’ EQUITY

CURRENT LIABILITIES:
Restaurant food liabilit
Accounts payabl
Accrued payrol
Taxes payabl
Restructuring accrus
Other accrual

Total current liabilities

LONG TERM LIABILITIES:
Deferred taxes, n«-current
Other accrual

Total long term liabilities

Commitments and Contingenci

Redeemable common stock, $0.0001 par value, neshad 1,344,236 shares outstanding as of
September 30, 2014 and December 31, 2013, reseplgc

STOCKHOLDERY EQUITY:

Series A Convertible Preferred Stock, $0.0001 pdwe: Authorized: 25,000,000 shares as of
September 30, 2014 and December 31, 2013; issukdwstanding: no shares as of September
2014 and 19,284,113 shares as of December 31, 26@Bgate liquidation preference of $86,2(

as of December 31, 20:

Common stock, $0.0001 par value. Authorized: 500,@@0 and 165,000,000 shares at Septem|
30, 2014 and December 31, 2013, respectively; ésand outstanding: 81,042,800 and 53,757 £
shares as of September 30, 2014 and December B3, i2@pectivel

Accumulated other comprehensive inca

Additional paic-in capital
Retained earning
Total Stockholder Equity

(Unaudited) December 31, 201.
$ 212,02( 86,54-
65,73¢ —
42,69( 29,30¢
3,844 3,68¢
3,11€ 2,62t
327,40¢ 122,15¢
16,44¢ 17,09¢
3,61C 2,32¢
352,78¢ 352,78¢
257,86+ 268,441
614,26: 623,55
$ 958,11; 762,81:
$ 91,71¢ 78,24~
2,00t 3,35¢%
4,28¢< 1,72C
249 1,76¢
674 176
8,79¢ 7,32€
107,72¢ 92,591
98,862 90,49¢
5,63€ 3,93¢€
104,49¢ 94,431
— 18,41¢
— 2
8 5
18 132
675,80¢ 500,35¢
70,05¢ 56,88(
$ 745,89( 557,37¢
958,11; 762,81:

TOTAL LIABILITIES, REDEEMABLE COMMON STOCK AND STOHOLDERS' EQUITY $

(See Notes to Unaudited Condensed Consolidates&ialsStatements)




GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS INC.)

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share data)

(UNAUDITED)

Three Months Ended September 3(

Nine Months Ended September 3C

2014 2013 2014 2013
Revenues $ 61,941 $ 35,461 $ 180,56( $ 88,11¢
Costs and expenses:

Sales and marketir 14,88: 8,82¢ 47,16¢ 24,99:

Operations and suppc 14,90z 9,303 44,74% 21,27¢

Technology (exclusive of amortizatio 6,56( 4,45¢ 17,97: 9,80:

General and administratiy 8,142 5,884 25,087 14,59¢

Depreciation and amortizatic 5,74¢ 3,821 16,87¢ 7,494

Total costs and expenses 50,23¢€ 32,29¢ 151,84¢ 78,16¢

Income before provision for income taxes 11,70¢ 3,165 28,711 9,95t
Provision for income taxe 5,252 1,111 15,21: 4,822
Net income 6,45% 2,054 13,49¢ 5,13:
Preferred stock tax distributiol — (425) (320) (1,073)
Net income attributable to common stockholders $ 6,452 $ 1,62¢ $ 13,17¢ $ 4,06(
Net income per share attributable to common stockHders:

Basic $ 0.08 $ 004 $ 0.19 $ 0.11

Diluted $ 0.08 $ 0.03 $ 017 $ 0.10
Weighted average shares used to compute net incoiper share
attributable to common stockholders:

Basic 79,42¢ 45,07z 70,89: 35,93¢

Diluted 82,771 63,11¢ 80,82¢ 49,94:

(See Notes to Unaudited Condensed Consolidatesh&alcStatements)




GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS INC.)

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)
(UNAUDITED)

Three Months Ended September 3C  Nine Months Ended September 3C

2014 2013 2014 2013
Net income $ 6,45 $ 2,054 $ 13,49¢ $ 5,13¢
OTHER COMPREHENSIVE INCOME (LOSS)
Foreign currency translation adjustme (298) 272 (114) 47
COMPREHENSIVE INCOME $ 6,15 $ 2,32¢ $ 13,382 $ 5,18(C

(See Notes to Unaudited Condensed Consolidates&ials&Statements)




GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS INC.)

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
(UNAUDITED)

Nine Months Ended September 3C

2014 2013
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 13,49¢ $ 5,138
Adjustments to reconcile net income to net casimfoperating activities
Depreciatior 3,70¢ 2,12=
Provision for doubtful accoun 232 178
Loss on disposal of fixed assi 11 —
Deferred taxe 8,211 (2,971
Intangible asset amortizatic 13,17 5,371
Tenant allowance amortizatic (119) (119)
Stock-based compensatic 6,981 3,024
Deferred ren 16 (87)
Change in assets and liabilities, net of the effe€business acquisitior
Accounts receivabl (13,61¢) (8,035)
Prepaid expenses and other as 1,773) (1,827)
Accounts payabl (1,34¢) 1,262
Restaurant food liabilit 13,47¢ 19,18¢
Accrued payrol 2,568 1,14¢
Other accrual 2,252 (2,784
Net cash provided by operating activit 47,25¢ 22,60(
CASH FLOWS FROM INVESTING ACTIVITIES
Cash acquired in merger of GrubHub Holdings — 13,26€
Capitalized website and development ct (2,396) (1,939
Purchases of property and equiprr (3,189 (3,82¢)
Purchases of investmer (65,736 —
Net cash provided by (used in) investing activi (71,32)) 7,49¢
CASH FLOWS FROM FINANCING ACTIVITIES
Net proceeds from the issuance of common s 142,93¢ —
Proceeds from exercise of stock optis 4,65¢€ 565
Excess tax benefit related to st-based compensatic 4,56¢ —
Taxes paid related to net settlements of --based compensation awa (2,070) —
Repurchases of common stc (116) (1,362)
Preferred stock tax distributiol (320) (1,8979)
Net cash provided by (used in) financing activi 149,65t (2,690)
Net change in cash and cash equival 125,59: 27,40¢
Effect of exchange rates on ce (114) 47
Cash and cash equivalents at beginning of 86,542 41,161
Cash and cash equivalents at end of the pi $ 212,02( $ 68,617
SUPPLEMENTAL DISCLOSURE OF NON CASH ITEM
Fair value of common and preferred stock issueatguisition of GrubHub Holdings In $ — $ 421,48¢
Cash paid for income tax 1,324 2,584
Cashless exercise of stock optit 1,05z —
Settlement of receivable through cashless acquisif treasury shares in connection with the cast
exercise of stock optior (3,123) —

(See Notes to Unaudited Condensed Consolidates&ialsStatements)




GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS, INC))
Notes to Condensed Consolidated Financial Statement

1. Organization and Reorganization
Organization

GrubHub Inc., a Delaware corporation, and its wjrollvned subsidiaries (collectively referred to las tCompany”) provide an online
and mobile platform for restaurant pick-up andly orders. Diners enter their location througtoaline interface and the Company display:
the menus and other relevant information for rastats in its network. Orders may be placed direatiine or over the phone at no cost to the
diner. The Company charges the restaurant a per ooinmission that is largely fee based.

Initial Public Offering

On April 4, 2014, the Company completed an iniablic offering (the “IPO”) in which it issued arsbld 4,000,000 shares of class A
common stock at a public offering price of $ 26p@0 share. The Company received net proceeds od $lion after deducting underwriting
discounts and commissions of $6.5 million and otifearing expenses of approximately $2nélion. These expenses were recorded agains
proceeds received from the IPO.

Certain selling stockholders offered an additidd05,614 shares of common stock in the IPO ardgaknted the underwriters an
option to purchase up to 1,110,842 additional shafeommon stock. The Company did not receive@ongeeds from the sale of the shares
sold by the selling stockholders.

Upon the closing of the IPO, all shares of the Canys then-outstanding convertible Series A Pref#®tock automatically converted
into an aggregate of 19,284,113 shares of comnuomk.sAdditionally, the put rights for the Companyé&deemable common stock were
terminated upon the closing of the IPO.

Follow-on Offering

On September 3, 2014, the Company completed aralio offering in which it issued and sold 1,250,@®@res of common stock at a
public offering price of $40.25 per share. The Campreceived net proceeds of $48.0 million aftetudting underwriting discounts and
commissions of $1.9 million and other offering enpes of approximately $0.4 million. These expenga® recorded against the proceeds
received from the follow-on offering.

Certain selling stockholders offered an additidh2l18,198 shares of common stock. These sellirdklstdders also granted the
underwriters an option to purchase up to 1,570&#fitional shares of common stock, which was net@ged. The Company did not receive
any proceeds from the sale of the shares soldébgdhing stockholders.

The Company invested the funds received from tizdRd the follow-on offering in non-interest begraccounts, short-term interest-
bearing obligations and investment-grade investment

Reorganization and History

On August 8, 2013, GrubHub Inc. acquired, througleres of transactions, all of the equity intey@gteach of Seamless North Amer
LLC, Seamless Holdings Corporation (“Seamless hhgisll) and GrubHub Holdings Inc. pursuant to thatase Reorganization and
Contribution Agreement, dated as of May 19, 2033amd among GrubHub Inc., Seamless North Amerit&;,[Seamless Holdings, GrubHub
Holdings Inc. and the other parties thereto (thedfganization Agreement”). Following this transawetithe Company concluded that Seamles
Holdings was deemed the acquirer for financial répg purposes. See NoteAcquisitions, for additional details. Accordingly, the acquisit
of GrubHub Holdings Inc. has been accounted fa basiness combination. The results of operatib@obHub Holdings Inc. have been
included in the Company’s financial statementseifaogust 9, 2013. In February 2014, GrubHub Seasnlnc. was renamed GrubHub Inc.

The financial position and results of operation§eémless Holdings and Seamless North America, haye been included in the
condensed consolidated financial statements fqreaibds presented.




GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS, INC.)
Notes to Condensed Consolidated Financial StatemenfContinued)

2. Significant Accounting Policies
Basis of Presentation

The accompanying unaudited condensed consolidatedm financial statements include the accounGmibHub Inc. and have been
prepared in accordance with accounting principkrsegally accepted in the United States of AmeriGA@AP”) for interim financial
information and in accordance with the rules amif&tions of the United States Securities and ExgaaCommission (the “SEC”").
Accordingly, they do not include all of the infortitm and footnotes required by GAAP for completeficial statements. These unaudited
condensed consolidated interim financial statemieistade all wholly owned subsidiaries and reflattthormal and recurring adjustments, as
well as any other than normal adjustments, thatiarae opinion of management, necessary forrgfaisentation of the results for the interim
periods and should be read in conjunction withGoenpanys prospectus filed with the SEC pursuant to Ruk(dRunder the Securities Act
1933 on September 5, 2014 (the “Prospectus”).igflifcant intercompany transactions have beeniakted in consolidation. Operating
results for the three and nine months ended Semie8th 2014 are not necessarily indicative of gsults that may be expected for the fiscal
year ending December 31, 20:

Marketable Securities

Marketable securities consist primarily of commakgiaper and investment grade U.S. and non-ldsbed corporate debt securities v
maturities within one year of the balance sheet.ddiirketable securities with original maturitiégtoree months or less are included in cash
and cash equivalents and marketable securitiesosiginal maturities greater than three months,|&sg than one year, are included in short
term investments on the balance sheet. The Comgeteymines the classification of its marketableisées as available-for-sale or held-to-
maturity at the time of purchase and reassessss tteerminations at each balance sheet date sBelntities are classified as held-to-maturity
when the Company has the positive intent to haddsécurities to maturity. Held-to-maturity secestare stated at amortized cost and are
periodically assessed for other-than-temporary impent. The amortized cost of debt securities jestdd for the amortization of premiums
and accretion of discounts to maturity, which isognized as interest income within general and atnative expenses in the condensed
consolidated statements of operations. Interesnircis recognized when earned.

Use of Estimates

The preparation of condensed consolidated finastééments in accordance with GAAP requires manageto make certain
estimates, judgments and assumptions that affegefiorted amounts of assets and liabilities aaddlated disclosures at the date of the
financial statements, as well as the reported atsafirevenue and expenses during the periodsiexbeEstimates include revenue
recognition, the allowance for doubtful accountshbgite development costs, goodwill, depreciablesliof property and equipment,
recoverability of intangible assets with definiteek and other long-lived assets and stock-basegbensation. Actual results could differ from
these estimates.

Reverse Stock Split Ratio

On April 2, 2014 , the Company effected a 1-foefarse stock split of its issued and outstandorgmon stock and preferred stock.
Any fractional shares resulting from the reverselstsplit were rounded up to the nearest wholeeshit share and per-share amounts for all
periods presented in these financial statements bagn adjusted retroactively to reflect the reavsteck split.

There have been no material changes to the Compaigyiificant accounting policies described in fiespectus.

Recently Issued Accounting Pronouncements

In May 2014, the Financial Accounting Standardsrddqa-ASB”) issued Accounting Standards Update N014-09, “Revenue from
Contracts with Customers (Topic 606)" (“ASU 2014309which supersedes the revenue recognition requiresmefT opic 605, Revenue
Recognition, including most industry-specific reganents. ASU 2014-09 establishes a five-step reveacognition process in which an entity
will recognize revenue when it transfers promisedds or services to customers in an amount thigctefthe consideration to which the
company expects to be entitled in exchange foretlya®ds or services. ASU 2014-09 also requiresrerguhdisclosures regarding the nature,
amount, timing and uncertainty of revenues and #lasls from contracts with customers. ASU 2014-09 ke effective for the Company in
the first quarter of 2017. Management is curreatigluating the impact the adoption of ASU 2014a0iBhave on the Company’s condensed
consolidated financial position, results of operasi or cash flows and the method of retrospeciidi@ation, either full or modified .

In July 2013, the FASB issued Accounting Standalpdate No. 2013-11 “Income Taxes (Topic 740): Riesg®n of an Unrecognized
Tax Benefit When a Net Operating Loss Carryforwar@imilar Tax Loss, or a Tax Credit Carryforwasdgts” (“ASU 2013-11"), which
requires that a liability related to an unrecogditzx benefit be presented as a reduction of armeféax

8




GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS, INC.)
Notes to Condensed Consolidated Financial StatemenfContinued)

asset for a net operating loss carryforward, alaimex loss or a tax credit carryforward that ¢iméity intends to use and is available for
settlement at the reporting date. ASU 2013-11 festive for and adopted by the Company in the fixgarter of 2014 and applied
prospectively to unrecognized tax benefits thastexi at the effective date. The adoption of ASU3201 impacted the Company’s financial
statement presentation and disclosures, but oteersvd not impact the Company’s condensed condetidinancial position, results of
operations or cash flows .

3. Acquisitions
GrubHub Holdings Inc.

On August 8, 2013, the Company acquired all ofettpaity interests of each of Seamless North Ametit&, Seamless Holdings and
GrubHub Holdings Inc. pursuant to the Reorganizafigreement. In February 2014, GrubHub, Inc. chdritgename to GrubHub Holdings
Inc. The Company issued 23,318,580 shares of constoak and 8,098,430 shares of preferred stocktbi@ub Holdings Inc. in exchange
for all of GrubHub Holdings Inc.’s equity interegthe “Merger”). The Company concluded that Seamlésldings was deemed the acquirer
for financial reporting purposes based on key degifactors such as a majority ownership and migjafi the board of director
seats. Accordingly, the acquisition of GrubHub Hioggs Inc. has been accounted for as a businessicatiom. The results of operations of
GrubHub Holdings Inc. have been included in the Gany’s financial statements since August 9, 2013. GritbHaldings Inc. provides onlii
food ordering through its website grubhub.com, aisd operates allmenus.com, a website that stokdiaplays approximately 275,000
menus. The Merger has expanded the Company’srexistarkets and access to new customers and creatalie and cost synergies which
management believes will contribute to future gsofi

The fair value of the equity issued to GrubHub Higgd Inc. in connection with the Merger was appmaiely $421.5 million. The value
of the equity was determined using the estimated/édue of the stock of GrubHub Holdings Inc. la¢ tmerger date based on a valuation of
GrubHub Holdings Inc. performed by management. d$sets acquired and liabilities assumed were redaxtitheir estimated fair values as of
August 8, 2013. The fair value of the equity of $&2million included approximately $11.0 millionlaged to the fair value of the replacement
awards that were attributed to the pre-combinat@mwice period for GrubHub Holdings Inc. optiondweais. The fair value of the replacement
awards was determined using the Black-Scholes mpticing model. Post combination expense of $b@lbon is expected to be recognized
post-Merger for the unrecognized compensation esgoeglated to GrubHub Holdings Inc. stock opti@®ee Note 8Stock-Based
Compensatiorfor further details.

The excess of the consideration transferred iratugiisition over the net amounts assigned to thedue of the assets acquired was
recorded as goodwill, which represents the oppdstio expand existing markets and access hew metoand to create revenue and cost
synergies that management believes will contribwutfeture profits. The goodwill is not deductilfter income tax purposes.

The Company incurred certain expenses directlyiraaidectly related to the Merger of $1.3 millionca$i4.7 million during the three and
nine months ended September 30, 2013, respectivhigh were recognized in general and administea¢ixpenses within the condensed
consolidated statements of operations.




GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS, INC.)
Notes to Condensed Consolidated Financial StatemenfContinued)

The following table summarizes the August 8, 20d@uisition-date fair value of the assets and lid acquired in connection with the
GrubHub Holdings Inc. business combination:

(in thousands)

Cash and cash equivalel $ 13,26¢
Accounts receivabl 2,10¢
Other identifiable asse 4,422
Customer and vendor relationsh 167,45(
Deferred tax assi 4,01z
Deferred tax liability (88,937
Developed technolog 5,143
Goodwill 239,34¢
Liabilities assumei (10,602
Trademarks 85,27¢
Total net assets acquir $ 421,48¢

The estimated fair values of the intangible asaetgiired were determined based on a combinatitimeahcome, cost, and market
approaches to measure the fair value of the custmesaurant) relationships, developed technobrgy trademarks. The fair value of the
trademarks was measured based on the relief frgaityanethod. The cost approach, specifically thst ¢o recreate method, was used to v
the developed technology. The income approach|fggly the multi-period excess earnings methodswsed to value the customer
(restaurant) relationships. These fair value measants were based on significant inputs not obbéxia the market and thus represent Leve
3 measurements within the fair value hierarchy.

The following unaudited pro forma information pretea summary of the operating results of the Camyjpar the three and nine mon
ended September 30, 2013 as if GrubHub Inc. hadiezhGrubHub Holdings Inc. as of January 1, 2013:

Three Months Ended Nine Months Ended
September 30, 2013 September 30, 2013
(in thousands)
Revenue: $ 41,038 % 121,06:
Net income 1,473 2,24¢

The pro forma adjustments reflect the additionabdiration that would have been recognized foritii@ngible assets, replacement s
option awards compensation cost for services paddrafter the Merger, elimination of transactiostsancurred and pro forma tax
adjustments for the three and nine months endete®éper 30, 2013 as follows:

Three Months Ended Nine Months Ended
September 30, 201. September 30, 201
(in thousands)
Amortization of intangible asse $ 1,141 $ 6,47¢
Stoclk-based compensatic 573 2,997
Transaction cosl (2,707 (9,131)
Income tax expense (bene! 17 (2,750

The unaudited pro forma revenues are not intenaleelpgresent or be indicative of the Company’s cosdd consolidated results of
operations or financial condition that would haeeb reported had the Merger been completed ag difetinning of the periods presented anc
should not be taken as indicative of the Compafutisre consolidated results of operations or finalnmondition.

10




GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS, INC.)
Notes to Condensed Consolidated Financial StatemenfContinued)

4. Marketable Securities

The amortized cost, unrealized gains and lossegstimdated fair value of the Company’s held-to-migtumarketable securities as of
September 30, 2014 were as follows:

September 30, 2014
Amortized Cost Unrealized Gains Unrealized Losses Estimated Fair Value
(in thousands)

Cash and cash equivalents

Commercial pape $ 8,99¢ $ — $ 1 $ 8,99¢
Corporate bond 600 — — 600
Short term investments

Commercial pape 24,22¢ — (8) 24,22(
Corporate bond 41 ,50¢ 2 (24) 41,48¢
Total $ 75,33t $ 2% (33) $ 75,304

All of the Company’s marketable securities weressified as held-to-maturity investments and haveuritaes within one year of
September 30, 2014.

The gross unrealized losses, estimated fair valddength of time the individual marketable sedesitvere in a continuous loss
position for those marketable securities in an alized loss position as of September 30, 2014 asifellows:

September 30, 201

Less Than 12 Months 12 Months or Greater Total
Estimated Fair Estimated Fair
Estimated Fair Value Unrealized Loss Value Unrealized Loss Value Unrealized Loss
(in thousands)
Commercial pape $ 33,21¢ $ 9 $ — % — $ 33,21¢ $ 9)
Corporate bond 32,75¢ (24) — — 32,75¢ (24)
Total $ 65,97/ $ (33) $ — $ — $ 65,97/ $ (33)

During the three months ended September 30, 28&@4Company did not recognize any other-than-termpamnapairment losses
related to its marketable securities. The Compagydt have any marketable securities other thanayonarket funds prior to July 1, 2014.

The Company’s marketable securities are classifi¢itin Level 2 of the fair value hierarchy (see Bldtl,Fair Value Measurement,
for further details).

5. Goodwill and Acquired Intangible Assets

The components of acquired intangible assets &gptember 30, 2014 and December 31, 2013 werdlas$o

September 30, 2014

Gross Carrying Accumulated Net Carrying
Amount Amortization Value
(in thousands)
Developed technolog $ 514z $ (1,969 $ 3,18C
Customer and vendor relationships, datab 191,97¢ (26,97)) 165,00¢
Total amortizable intangible ass: 197,12 (28,939 168,18¢
Indefinite-lived trademark: 89,67¢ — 89,67¢
Total acquired intangible asst $ 286,79¢ $ (28,939 $ 257,86¢

11




GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS, INC.)
Notes to Condensed Consolidated Financial StatemenfContinued)

December 31, 201.

Gross Carrying Accumulated Net Carrying
Amount Amortization Value
(in thousands)
Developed technolog $ 514z $ (677) $ 4,46€
Customer and vendor relationships, datab 191,97¢ (17,680 174,29¢
Total amortizable intangible ass: 197,12 (18,357 178,76¢
Indefinite-lived trademark: 89,67¢ — 89,67¢
Total acquired intangible asst $ 286,79¢ $ (18,357 $ 268,441

Amortization expense for acquired intangible assets $3.6 million and $2.3 million for the three mtiws ended September 30, 2014
2013, respectively, and $10.6 million and $3.4 ignillfor the nine months ended September 30, 20d426803, respectively.

There were no changes in the carrying amount oflgdbfor the nine months ended September 30, 2014.

Estimated future amortization expense of acquinéghigible assets as of September 30, 2014 wadlasgo

(in thousands)

The remainder of 201 $ 3,562E
2015 14,10z
2016 13,344
2017 12,06¢
2018 12,06¢
Thereaftel 113,081
Total $ 168,18¢

6. Property and Equipment

The components of the Company’s property and eqaipras of September 30, 2014 and December 31,\2668as follows:

September 30, 201

December 31, 201

(in thousands)

Computer equipmet $ 12,20¢ $ 9,73¢
Furniture and fixture 2,53C 2,17¢€
Developed softwar 16,40¢€ 13,93(
Purchased softwal 2,12¢ 2,124
Leasehold improvemel 6,474 6,12C
Property and equipme 39,74: 34,08¢
Accumulated amortization and depreciat (23,294 (16,997
Property and equipment, r $ 16,44¢ $ 17,09¢

The Company recorded depreciation and amortizatipense for property and equipment other than dpeel software for the three
months ended September 30, 2014 and 2013 of $1liBmand $0.5million, respectively, and $4.2 million and $2.1llfon for the nine montt
ended September 30, 2014 and 2013, respectively.

The Company capitalized developed software cos§loBmillion and $0.5 million for the three months endggptember 30, 2014 and
2013, respectively, and $2.4 million and $1.9 miilifor the nine months ended September 30, 2012@18, respectively. Amortization
expense for developed software costs, recognizddpneciation and amortization in the condensedaaiated statements of operations, for
the three months ended September 30, 2014 andv2@4.$0.7 million and $1.0 million, respectivelydas.1 million and $2.0 million for the
nine months ended September 30, 2014 and 201 & atdsgy.
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7. Commitments and Contingencies
Legal

In August 2011, Ameranth filed a patent infringemaction against a number of defendants, inclu@ngbHub Holdings Inc., in the
U.S. District Court for the Southern District of farnia (the “Court”), Case No. 3:11-cv-1810 (*’18 action”). In September 2011, Ameranth
amended its complaint in the 1810 action to alstcugae Seamless North America, LLC of infringemdmheranth alleged that the GrubHub
Holdings Inc. and Seamless North America, LLC ardesystems, products and services infringe cldiththrough 15 of U.S. Patent
No. 6,384,850850 patent”) and claims 11 and 15 of U.S. Patéat 6,871,325 (’325 patent”).

In March 2012, Ameranth initiated eight additionations for infringement of a third, related patdniS. Patent No. 8,146,077 (077
patent”), in the same forum, including separat@astagainst GrubHub Holdings Inc., Case No. 3:-2-89 (“'739 action”), and Seamless
North America, LLC, Case No. 3:-cv-737 (737 action”). In August 2012, the Cossrvered the claims against GrubHub Holdings Ind. an
Seamless North America, LLC in the 1810 action aadsolidated them with the '739 action and ther7’@8tion, respectively. Later, the Court
consolidated these separate cases against Grubbldimgt Inc. and Seamless North America, LLC, alonittp the approximately 40 other
cases Ameranth filed in the same district, withdhginal '1810 action. In their answers, GrubHubldings Inc. and Seamless North America,
LLC denied infringement and interposed various deés, including non-infringement, invalidity, unerdeability and inequitable conduct.

On November 26, 2013, the consolidated case wgsdstzending the disposition of petitions for pgstnt review of all the patents in-
suit. These petitions were filed in the United &saPatent and Trademark Office (the “PTO”) underrtbw Transitional Program for Covered
Business Method Patents (the “CBM proceedings”g TBM proceedings resulted in a March 26, 2014guilenying defendantgktitions or
the claims most relevant to GrubHub Holdings Indd &eamless North America LLC. The consolidate@ cemains stayed.

No trial date has been set for this case. The Cagnpalieves this case lacks merit and that it rasg defenses to all of the
infringement claims. The Company intends to deféredsuit vigorously. However, the Company is unablpredict the likelihood of success
Ameranth’s infringement claims and is unable tadprethe likelihood of success of its counterclaifise Company has not recorded an
accrual related to this lawsuit as of Septembe2B@4, as it does not believe a material lossabaiole. It is a reasonable possibility that a los:
may be incurred; however, the possible range &f ilpg0ot estimable given the early stage of thpudesand the uncertainty as to whether the
claims at issue are with or without merit, will ettled out of court, or will be determined in tbempany’s favor, whether the Company may
be required to expend significant management tintefimancial resources on the defense of such slaamd whether the Company will be &
to recover any losses under its insurance policies.

In addition to the matters described above, franetto time, the Company is involved in various ofkgal proceedings arising from the
normal course of business activities. As of Sepwm30, 2014, the Company had reserved $0.2 mifbosuch litigation, which included an
aggregate reserve of $0.6 million less an expdaowdance recovery of $0.4 million.

Indemnification

In connection with the Merger, the Company agreeiddemnify Aramark Holdings for negative incomes tmnsequences associated
with the October 2012 spin-off of Seamless Holditigg were the result of certain actions takenhgyGompany, including its solicitation of
acquirers to purchase the Company prior to OctaBe014, and in certain other instances, subjeat®15.0 million limitation. Management
is not aware of any actions that would impact trdemnification obligation.

Restructuring

On November 20, 2013, the Company announced ptacisde its Sandy, Utah office location in 2014eT@ompany recorded a
restructuring accrual in the condensed consolidasggince sheets for severance and payroll relaeefits and other facility closure costs as a
result of the restructuring announcement. This athoepresents the service vesting requirementslémtified employees required to work for
various periods beyond the communication dateudiol through the expected closure date of thditiacf November 30, 2014, and related
lease termination costs. The Company estimatelrestmucturing costs to be incurred will be appnetely $1.2 million, including expense of
$0.5 million recognized during the three monthsezh8eptember 30, 2014 related to the terminatisgheoBandy, Utah office lease agreement
For the three and nine months ended Septembe03@, Pestructuring expense of $0.7 million and $tilion, respectively, was recognizec
general and administrative expenses in the condermesolidated statements of operations.
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The following table summarizes the Company’s restning activity during the nine months ended Sexiter 30, 2014:

(in thousands)

Restructuring accrual balance at December 31, $ 176
Restructuring expens 1,162
Cash payment (664)
Restructuring accrual balance at September 30, $ 674

8. Stock-Based Compensation

As part of the Reorganization Agreement, the Coryipeais required to replace GrubHub Holdings Indiare-based payment awards.
The fair value of the replacement awards attriblet&d pre-combination services at the time of therdér was approximately $11.0 million,
which was included as additional considerationdfamed in the business combination in the totatase price of $421.5 million. The fair
value of the replacement options attributable tst gombination services was approximately $12.5ioniland will be recognized as
compensation cost in the Company’s post-Mergeraaated financial statements over the remainirgting period.

The Company granted 1,838,073 and 3,669,958 stoiéns during the nine months ended September@®B} and 2013, respectively.
The fair value of each stock option award was esttith based on the assumptions below as of the daéanusing the Black-Scholes-Merton
option pricing model. Expected volatilities are &&®n historical volatilities of comparable pubfittaded companies. The Company uses
historical data to estimate option exercises anpl@yee terminations within the valuation model. &ape groups of employees that have
similar historical exercise behavior are consideseplarately for valuation purposes. The expected ¢ the award is estimated using a
simplified method. The fair value at grant date watermined considering the performance of the Gom@at the grant date as well as future
growth and profitability expectations by applyingurket and income approaches. The risk-free ratthéoperiod within the contractual life of
the option is based on the U.S. Treasury yield eimeffect at the time of grant. The assumpticsediuto determine the fair value of the stock
options granted during the nine months ended Sdp@eB0, 2014 and 2013 were as follows:

Nine Months Ended September 3C

2014 2013
Weighted average fair value options grar $ 1354 % 7.96
Average ris-free interest rat 1.9%% 1.40%
Expected stock price volatilitiea) 50.4% 50.7%
Dividend yield None None
Expected stock option life (yeal 6.28 5.20

a) There was no active external or internal marketlierCompany’s shares until April of 2014.
Thus, it was not possible to estimate the expeatéatility of the Company’s share price in
estimating fair value of options granted. As a sitilge for such volatility, the Company used
the historical volatility of comparable compani

Stock option awards as of December 31, 2013 anteBdyer 30, 2014, and changes during the nine memithed September 30, 2014,
were as follows :

Weighted Average Intrinsic  Weighted Average

Average Value Exercise Term
Options Exercise Price (thousands) (years)
Outstanding at December 31, 2( 7,669,55. $ 4.08 $ 56,84¢ 8.2¢
Grantec 1,838,07: 16.6€
Forfeited (713,759 5.94
Exercisec (1,674,909 3.48
Outstanding at September 30, 2( 7,118,96° 7.29 192,80( 8.0C
Vested and expected to vest at September 30, 5,588,47: 6.32 156,60« 7.84
Exercisable at September 30, 2( 2,932,41f $ 4.02 $ 88,61: 7.45

The aggregate intrinsic value in the table abogprasents the total pre-tax intrinsic value (tHeedince between the fair value of the
common stock on September 30, 2014 and Decemb@0338, respectively, and the exercise price, mligtigby the number of
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in-the-money options) that would have been recebsethe option holders had all option holders eiseat their in-the-money options on each
date. This amount will change in future periodsdolasn the fair value of the Company’s stock andnilmaber of options outstanding. The
aggregate intrinsic value of awards exercised dutie three and nine months ended September 38,284 $35.7 million and $47.3 million,
respectively. The aggregate intrinsic value of alsaxercised during the three and nine months eBdptember 30, 2013 was $0.8 million
$0.9 million, respectively.

The stock options vest over different lengths wietidepending upon the grantee. Compensation experesgnized over the vesting
period. The Company recorded compensation expdr&2 D million and $1.8 million for the three mostanded September 30, 2014 and
2013, respectively, and $7.0 million and $3.0 miilifor the nine months ended September 30, 2012@18, respectively. As of September
30, 2014, total unrecognized compensation costisteljl for estimated forfeitures, related to nortegstock options was $20.0 million and is
expected to be recognized over a weighted averagedpof 2.97 years.

Excess Tax Benefits

During the nine months ended September 30, 20&4Cd&mpany reported excess tax benefits as a dedreaash flows from operations
and an increase in cash flows from financing atéisiof $4.6 million. There were no excess tax fienduring the nine months ended
September 30, 2013. Excess tax benefits refledothéof the individual stock option exercise saations in which the reduction to the
Company’s income tax liability is greater than tieferred tax assets that were previously recortieel. Company has elected to use the with-
and-without method in determining the order in vihiax attributes are utilized. As a result, the @any will only recognize a tax benefit for
stock-based awards in additional paid-in capitahifincremental tax benefit is realized after tlleo tax attributes currently available to the
Company have been utilized.

9. Stockholders’ Equity

As of September 30, 2014 and December 31, 201 % ¢ngpany was authorized to issue two classes okstemmon stock and Series
A Preferred Stock. Each share of Series A Prefeé8tedk was convertible, at the option of the holtiereof, into common stock on a one-for-
one basis, subject to adjustment as defined i€tmpany’s amended and restated certificate of paration. The Company entered into a
stockholders agreement in 2013 with certain stoltdrs. The agreement prevented those stockhold@rstfansferring their shares without
consent of a majority of the stockholders.

On April 4, 2014, the Company completed the IP@/nich the Company issued and sold 4,000,000 sldresmmon stock at a public
offering price of $ 26.00 per share. The Comparwgired net proceeds of $94.9 million after dedgrtinderwriting discounts and
commissions of $ 6.5 million and other offering erpes of approximately $2.6 million. Upon the aigsdf the IPO, the stockholder’s
agreement ceased to be in effect.

On September 3, 2014, the Company completed anfadlo offering in which it issued and sold 1,250,8b@res of common stock at a
public offering price of $40.25 per share. The Campreceived net proceeds of $48.0 million aftetudting underwriting discounts and
commissions of $1.9 million and other offering empes of approximately $0.4 million. These expenga® recorded against the proceeds
received from the follow-on offering.

Common Stock

Each holder of common stock will have one votegbeare of common stock held on all matters thasabenitted for stockholder vote.
Upon liquidation, the common stock was junior te tlghts and preferences of the Series A Prefétedk as of December 31, 2013. At
September 30, 2014 and December 31, 2013, ther5@€;000,000 and 165,000,000 shares of commok atdghorized, respectively. At
September 30, 2014 and December 31, 2013, ther84¢042,800 and 53,757,437 shares issued anduaditsg, respectively. The Company
did not hold any shares as treasury shares asptér@ber 30, 2014 or December 31, 2013.

Series A Preferred Stock

The Company was authorized to issue 25,000,00@slwdimpreferred stock as of September 30, 201a&cdmber 31, 2013. Upon the
closing of the IPO on April 4, 2014, all sharegstad Company’s then-outstanding convertible Seriér&erred Stock automatically converted
on a one-for-one basis into an aggregate of 191284hares of common stock. There were no issued stamding shares of preferred stocl
of September 30, 2014.

As of December 31, 2013, the 19,284,113 outstanstiages of Series A Preferred Stock had a liquodatreference of an amount per
share equal to the original Series A PreferrediSissue price of approximately $ 86.2 million.
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Redeemable Common Stock

The put rights that would have required the Compamgpurchase the Company’s then outstanding nealele common stock at fair
value (as defined in the stockholders agreememéyiined at the redemption date were terminatedf@ndhares converted on a one-for-one
basis into an aggregate of 1,344,236 shares constook upon the closing of the IPO on April 4, 2014.

As of December 31, 2013, there were 1,344,236 shaireommon stock with put rights. As the redemppoice was equivalent to the
fair value of the instrument, the Company adjustedcarrying value of the redeemable common stodls tfair value with an adjustment to
equity. The fair value of the redeemable commonksteas $ 18.4 million at December 31, 2013. The gamy had an annual redemption limit
of $4.0 million.

The Companys equity as of December 31, 2013 and Septemb&(3d@, and changes during the nine months ende@@bpt 30, 201.
were as follows:

(in thousands)

Balance at December 31, 2013 $ 557,37t
Net income 13,49¢
Currency translatio (114)
Termination of put rights of redeeemable commoulstm connection with the IP: 34,95(
Issuance of common stock, net of issuance ¢ 142,93¢
Change in fair value of redeemable common s (16,535
Stoclk-based compensatic 7,061
Tax benefit related to sto-based compensatic 4,56¢
Stock option exercises, net of withholdings anceo 5,70¢
Preferred stock tax distributiol (320)
Common stock repurchas (3,239
Balance at September 30, 2014 $ 745,89(

10. Earnings Per Share Attributable to Common Stockolders

Basic earnings per share is computed by dividingnumme attributable to common stockholders bywilegghted average number of
common shares outstanding during the period witbhonsideration for common stock equivalents. Ddutet income per share attributable to
common stockholders is computed by dividing nebime by the weighted average number of common sleatstanding during the period
potentially dilutive common stock equivalents, exc@ cases where the effect of the common stocdkvatent would be antidilutive. Potential
common stock equivalents consist of common stasikailsle upon exercise of stock options using trestngy stock method and common stock
issuable upon conversion of the Series A Prefestedk. Upon the closing of the IPO, all shareshef€ompany’s theputstanding convertibl
Series A Preferred Stock automatically converteéd am aggregate of 19,284,113 shares of commoR.stoc

The following table presents the calculation ofibasid diluted net income per share attributableotmmon stockholders for the three
months ended September 30, 2014 and 2013:

Three Months Ended September 30, 201 Three Months Ended September 30, 201
Income Shares Per Share Income Shares Per Share
(Numerator)  (Denominator) Amount (Numerator) (Denominator)  Amount
(in thousands, except per share data)

Net income $ 6,45% $ 2,054

Preferred stock tax distributiol — (425)

Basic EPS

Net income attributable to common stockholc 6,452 79,42¢ $ 0.08 1,62¢ 45,072 $ 0.04

Effect of Dilutive Securities

Preferred stoc — — 425 15,90z

Stock options — 3,34E — 2,14C

Diluted EPS

Net income attributable to common stockholc $ 6,45¢ 82,771 $ 0.08 $ 2,054 63,11¢ $ 0.03

16




GRUBHUB INC.
(F/KIA GRUBHUB SEAMLESS, INC.)
Notes to Condensed Consolidated Financial StatemenfContinued)

The following table presents the calculation ofibasid diluted net income per share attributableotmmon stock holders for the nine
months ended September 30, 2014 and 2013:

Nine Months Ended September 30, 201 Nine Months Ended September 30, 201
Per Per
Income Shares Share Income Shares Share
(Numerator) (Denominator) Amount (Numerator) (Denominator) Amount
(in thousands, except per share dat¢
Net income $ 13,49¢ $ 5,13¢
Preferred stock tax distributiol (320 (1,073
Basic EPS
Net income attributable to common stockholc 13,17¢ 70,89: $ 0.19 4,06C 35,93¢ $ 0.11
Effect of Dilutive Securities
Preferred stoc 320 6,64C 1,078 12,75¢
Stock options — 3,293 — 1,24¢
Diluted EPS
Net income attributable to common stockholc $ 13,49¢ 80,82¢ $ 0.17 $ 5,138 49,942 $ 0.1C

For the three and nine months ended Septembe02@, 233,983 shares of common stock underlyingksbptions were excluded from
the calculation of diluted net income per sharghattable to common stockholders in each periochbse their effect would have been
antidilutive. For the three and nine months endegpt&nber 30, 2013, 476,328 shares of common stuadrlying stock options were excluded
in each period because their effect would have be¢dilutive.

11. Fair Value Measurement

Certain assets and liabilities are required todoended at fair value on a recurring basis. Acdogrétandards define fair value as the
price that would be received to sell an asset @ fgatransfer a liability (an exit price) in theipcipal or most advantageous market in an
orderly transaction between market participantthermeasurement date. The standards also estatfhghvalue hierarchy which requires an
entity to maximize the use of observable inputs mimdmize the use of unobservable inputs when maagtair value.

The accounting guidance for fair value measuremendsitizes valuation methodologies based on &iability of the inputs in the
following three-tier value hierarchy:

Level 1 Quoted prices in active markets for identical assetiabilities.

Level 2  Assets and liabilities valued based oreolable market data for similar instruments, suEhwoted prices for similar
assets or liabilities

Level 3 Unobservable inputs that are supportelitttsy or no market activity; instruments valuedskd on the best available
data, some of which is internally developed, anasaters risk premiums that a market participantidoequire.

The Company applied the following methods and ag$iems in estimating its fair value measuremengstain money market funds and
certificates of deposit with original maturitiesles than three months are considered highlydiquiestments. The fair value measurement o
these assets is based on quoted market pricetive atarkets and, therefore, these assets aredetat fair value on a recurring basis and
classified as Level 1 within the fair value hietarcThe Company’s commercial paper and investmartsrporate bonds and certain money
market funds are classified as Level 2 within thie ¥alue hierarchy because they are valued usimgts other than quoted prices in active
markets that are observable directly or indired@gdeemable common stock consisted of put riglet€timpany granted to certain
shareholders which required common shares to heakased at fair value (as defined in the stocldrsldgreement) determined as of the
redemption date. The fair value measurement ofer@adble common stock is based on Level 3 inputefiseatl in the fair value hierarchy.
Accounts receivable and accounts payable approgifaatvalue due to their generally short-term mitigs.
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The following table presents the balances of asaetsured at fair value on a recurring basis &epfember 30, 2014 and Decembe
2013:

September 30, 2014 December 31, 2013
Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
(in thousands)
Money market fund $ 4,20t $ 19,49¢ $ — $ 4,20C $ — $ —
Commercial pape — 33,21¢ — — — —
Corporate bond — 42,08¢ — — — —
Redeemable common sto — — — — — 18,41¢
Total $ 4,205 $ 94,80(C $ — $ 4,20C $ — $ 18,41¢

The fair value of the Comparg/fedeemable common stock, determined to be Lewéh8 the fair value hierarchy, was measured dams
the required redemption at the most recent fairesaf the common stock. The put rights for the Canyfs then outstanding redeemable commaor
stock were terminated and the shares convertecbar-for-one basis into common stock upon the tpsf the IPO on April 4, 2014. The
following table presents the fair value, valuatiechniques and related unobservable inputs facefiel 3 measurement as of December 31, 201

Fair value measurement

(Level 3)
(in thousands) Range
December 31, 2013 Valuation technique Unobservable input December 31, 2013
Redeemable common sto $ 18,41t Probability Weightec Discount rate 15.3%
Expected Return Lack of marketability 14.9%
Method per common shai "~

In addition to assets and liabilities that are rded at fair value on a recurring basis, the Compsunequired to record certain assets an
liabilities at fair value on a nonrecurring bagjenerally as a result of acquisitions. See Notcguisitions, for further discussion of the fair
value of assets and liabilities associated withugsitipns.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

The following should be read in conjunction witk tondensed consolidated financial statements leadates thereto included
elsewhere in this Quarterly Report on Form 10-Q avitth the audited consolidated financial statemémttuded in the prospectus filed
pursuant to Rule 424(b) under the Securities AG933, as amended, with the Securities and Exch@ogemission (th“SEC”) on Septembe
5, 2014 (the “Prospectus”)Jnless otherwise stated, the discussion below pifyn@flects the historical condition and resuti§ operations fc
(i) Seamless Holdings Corporation (the “SeamlesgfBim”) from January 1, 2013 through August 8, 2qthe “Merger Date”) and for both
GrubHub Holdings Inc. (the “GrubHub Platform”) aritie Seamless Platform after the Merger Date throBgptember 30, 2013 and (ii)
GrubHub Inc. as of December 31, 2013 and for thedland nine months ended September 30, 2014diticadto historical condensed
consolidated financial information, the followingsdussion contains forward-looking statements th#lect the Company’s plans, estimates,
and beliefs. Actual results could differ materidlgm those discussed in the forward-looking sta&tets Factors that could cause or contribute
to these differences include those discussed keatolelsewhere in this Quarterly Report on Form 1(s&ticularly in Part Il, Item 1A, “Risk
Factors”.

Company Overview

GrubHub Inc. and its wholly-owned subsidiaries l@dtively referred to as the “Company”) is the legdonline and mobile platform for
restaurant pick-up and delivery orders, which tleenfany refers to as takeout. The Company connecis lestaurants with hungry diners in
more than 800 cities across the United Statessafatused on transforming the takeout experienserdstaurants, GrubHub generates higher
margin takeout orders at full menu prices. The Ghulb platform empowers diners with a “direct lineta the kitchen, avoiding the
inefficiencies, inaccuracies and frustrations aisged with paper menus and phone orders. The Coyripasa powerful twaided network the
creates additional value for both restaurants amersl as it grows.

The Companys target market is primarily independent restastaftiese independent restaurants remain locallyhigtymented and a
mostly ownereperated family businesses. According to Euromopimericans spent $204 billion at these approxatya350,000 independe
restaurants in 2012. Of that amount, the Compaltigvess that Americans spent approximately $67dsllon takeout at these independent
restaurants in 2012.

For restaurants, takeout enables them to grow lhusiiness without adding seating capacity or waift.sAdvertising for takeout,
typically done through the distribution of menuddoal households or advertisements in local pakibbms, is often inefficient and requires
upfront payment with no certainty of success. Intcast, GrubHub provides restaurants on its platfaith an efficient way to generate more
takeout orders. GrubHub enables restaurants teatoeal diners at the moment when those dinerBuargry and ready to purchase takeou
addition, the Company does not charge the rest@mimaits network any upfront or subscription fegses not require any discounts from their
full price menus and only gets paid for the ordeesCompany generates for them, providing restasinaith a low-risk, high-return solution.
The Company charges restaurants a per-order coomiggt is primarily percentage-based.

For diners, the traditional takeout ordering predesften a frustrating experience—from using papenus to communicating an order
by phone to a busy restaurant employee. In conwedring on GrubHub is enjoyable and a dramatigrovement over the “menu drawer.”
The Company provides diners on the platform witleasy-to-use, intuitive and personalized platfanat helps them search for and discover
local restaurants and then accurately and effigigatce an order from any Internet-connected devi@arubHub also provides diners with
information and transparency about their orderssaatlis and solves problems that may arise. Irtiaddthe Company makes re-ordering
convenient by storing previous orders, prefereacespayment information, helping to promote dimegéiency and drive strong repeat
business.

The proliferation of mobile devices over the past fyears has significantly increased the valudefGrubHub platform. The
Company'’s powerful, easy-to-use mobile applicatifmmsPhone, iPad and Android, enable diners tess&rubHub whenever and wherever
they want takeout. The discovery and ordering ciifiab that are available on the Company’s consuwebsites are also available through its
mobile applications. GrubHub monetizes the ordé&saqa through its mobile applications using the saate as orders placed through its
websites. The Company’s mobile applications makieidng from GrubHub more accessible and personigind increased use of the platform
by restaurants and diners. Orders placed on mdbilees increased from approximately 42% of conswrders during the three months
ended September 30, 2013 to approximately 50% mgwomer orders during the three months ended Septe30b2014.
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The Company generates revenues primarily whensljplace an order on its platform. Restaurants pagnanission, typically a
percentage of the transaction on orders that aeepsed through the Company’s platform. Most oféistaurants on the Company’s platform
can choose their level of commission rate, at ovalihe minimum rate, to affect their relative pitipin the Company’s sorting algorithms,
with restaurants paying higher commission rategg@ly appearing higher in the search order thatatgants paying lower commission rates.
For most orders, diners use a credit card to paythmpany for their meal when the order is plaEed.these transactions, the Company
collects the total amount of the order from theadiand remits the net proceeds to the restaurssitlemmission. The Company generally
accumulates funds and remits the net proceed®teetitaurants on at least a monthly basis. The @oynglso deducts commissions for other
transactions that go through its platform, suchash transactions for restaurants in the netwookny the aggregate proceeds received.

Overview of Reorganization

On August 8, 2013, GrubHub Inc. acquired, througleres of transactions, all of the equity intey@gteach of Seamless North Amer
LLC, Seamless Holdings Corporation (“Seamless Hhgsl or, the “Seamless Platform”) and GrubHub Hudi Inc. (the “GrubHub
Platform”) pursuant to that certain Reorganizatioi Contribution Agreement, dated as of May 19320% and among GrubHub Inc.,
Seamless North America, LLC, Seamless HoldingshBub Holdings Inc. and the other parties therdie (Reorganization Agreementhe
Company issued 23,318,580 shares of common statB,888,430 shares of preferred stock to GrubHuldiHgs Inc. in exchange for all of
GrubHub Holdings Inc.’s equity interests (the “Merd. The fair value of the equity issued to GrulbHtioldings Inc. in connection with the
Merger was approximately $421.5 milliofrollowing this transaction, the Company concludet Seamless Holdings was deemed the act
for financial reporting purposes and the acquisitid GrubHub Holdings Inc. has been accounted$a husiness combination. The Merger
has enabled the Company to expand its $wded network, connecting customers in the geogeaphserves with more restaurants. Througt
combination of the GrubHub Platform and the Seasn®datform, the Company has been able to elimidapdicative marketing expenses and
restaurant sales and take advantage of a complargaeygographic footprint.

The financial position and results of operation§&ofibHub Holdings Inc. have been included in thenBanys financial statements sir
August 9, 2013. The financial position and resoftoperations of Seamless Holdings and Seamleds Rmerica, LLC have been included
in the condensed consolidated financial statenfenisll periods presented.

Operating Metrics

Within this Management’s Discussion and Analysi®Rekults of Operations, the Company discusses ksindss metrics, including
Active Diners, Daily Average Grubs and Gross FoatkS Unless otherwise stated or if the contextireq otherwise, each of these metrics
includes results for the Seamless Platform aloiwe fr the Merger Date and for both the GrubHulifBten and the Seamless Platform, as
GrubHub Inc., after the Merger Date. The Compakeg\s business metrics are defined as follows:

. Active Diners. The number of unique diner accounts from whiclorder has been placed in the past twelve momtbsgh the
Company’s platform. Some diners could have mora tivee account if they were to set up multiple aot®using a different e-
mail address for each account. As a result, ibssjble that the Active Diner metric may count aerdiners more than once during
any given period

. Daily Average Grub«. The number of revenue generating orders plangtie Company'’s platform divided by the number of
days for a given periot

. Gross Food Sales. The total value of food, beverages, taxes,gcegratuities, and any delivery fees processeaalitjit the
Company’s platform. The Company includes all rexeeganerating orders placed on its platform in thégric; however, revenues
are only recognized for the Company’s commissioosfthe transaction, which are a percentage ofata Gross Food Sales for
such transactior

The Company’s key business metrics were as folfowthe periods presented:

Three Months Ended September 3C Nine Months Ended September 3C

2014 2013 % Change 2014 2013 % Change
Active Diners 4,571,00C 3,050,00( 50% 4,571,00( 3,050,00( 50%
Daily Average Grub: 172,70( 111,50( 55% 176,10( 92,70(C 90%
Gross Food Sales (in million $ 423.€ $ 263t 61% $ 1,279.« $ 644.¢ 98%

The Company experienced significant growth acrdss &s key business metrics, Active Diners, yaliverage Grubs and Gross Food
Sales, during the three and nine months ended Bbpte30, 2014 as compared to the same periode ipritr year. Growth in all metrics was
attributable to a combination of the impact of Merger and organic growth.
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The Merger significantly increased each of the Canys key business metrics. In addition to the figunethe table above, the Grubl
Platform had 1.7 million active diners, 18,300 Dalverage Grubs and generated $45.7 million in &fesod Sales from July 1, 2013 through
the Merger Date. From January 1, 2013 through teegt Date, the GrubHub Platform had 1.7 milliotivacdiners, 37,000 Daily Average
Grubs and generated $270.9 million in Gross FodesSa

Organic growth was largely due to increased prodndtbrand awareness by diners primarily as atresolarketing efforts and word-
of-mouth referrals, better restaurant choices fioers in the Company’s markets and an increadeciuse of the Company’s mobile
applications, which allow diners to order takedubtigh the platform using their mobile devices.

Basis of Presentation
Revenues

The Company generates revenues primarily whenslplace an order on its platform. Restaurants pananission, typically a
percentage of the transaction on orders that aeepsed through the Company’s platform. Most oféistaurants on the Company’s platform
can choose their level of commission rate, at ovalihe minimum rate, to affect their relative pitipin the Company’s sorting algorithms,
with restaurants paying higher commission rategg@ly appearing higher in the search order thatatgants paying lower commission rates.
For most orders, diners use a credit card to paythmpany for their meal when the order is pla€ed.these transactions, the Company
collects the total amount of the order from thesdiand remits the net proceeds to the restaurssitlemmission. The Company generally
accumulates funds and remits the net proceed®teetitaurants on at least a monthly basis. The @oynglso deducts commissions for other
transactions that go through its platform, suchash transactions for restaurants in the netwookn the aggregate proceeds received.

The Company periodically provides incentive offersestaurants and diners to use its platform. &lpesmotions are generally cash
credits to be applied against purchases. Theseatineeffers are recorded as reductions in revergeserally on the date the corresponding
revenue is recorded.

The Company generates a small amount of revenuestigiifrom companies that participate in its cagie ordering program and by
selling advertising on allmenus.com and MenuPagsssites to third parties. The Company does notigate that corporate fees or adverti
will generate a significant portion of its revenueshe foreseeable future.

Costs and Expenses
Sales and Marketing

Sales and marketing expenses consist of saladesnéssions, benefits, stock-based compensatiomsrpend bonuses for restaurant
sales, restaurant sales support and marketing gegs@and contractors. Sales and marketing expats®esontain advertising expenses
including search engine marketing, television, maliisplay, media and other programs and facild@ss allocated on a headcount basis.

Operations and Support

Operations and support expenses consist of salmebenefits, stock-based compensation expenseamuses for salaried employees
and contractors engaged in customer service andtiges. Operations and support expenses alsodagayment processing costs for diner
orders, costs of uploading and maintaining restaureenu content, communications costs relateddersrand facilities costs allocated on a
headcount basis.

Technology (exclusive of amortization)

Technology (exclusive of amortization) expensessigirof salaries and benefits, stock-based compiensexpense and bonuses for
salaried employees and contractors engaged inesignd development, maintenance and testing aEtdmpany’s platform, including its
websites, mobile applications and other produatshhology expenses also include facilities costealed on a headcount basis but do not
include amortization of capitalized website andwafe development costs.

General and Administrative

General and administrative expenses consist ofisgldenefits, stock-based compensation expertsbaruses for executive, finance,
accounting, legal, human resources and adminigtratipport. General and administrative expensesrattude legal, accounting, other third-
party professional services, other miscellaneopgrses and facilities costs allocated on a headd@sis.
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Depreciation and Amortization

Depreciation and amortization expenses primarilystgt of amortization of purchased intangibles fittvn Merger and depreciation of
computer equipment, furniture and fixtures, leasgiraprovements and capitalized website and softvd@velopment costs.

Provision (Benefit) for Income Taxes

Provision for income taxes consists of federal state income taxes in the United States and indares in certain foreign jurisdictior
deferred income taxes reflecting the net tax effe€temporary differences between the carryinguantsof assets and liabilities for financial
reporting purposes and the amounts used for in¢ampurposes, and the realization of net operatisg carryforwards.

Results of Operations
Three Months Ended September 30, 2014 and 2013

The following table sets forth the Company’s resolt operations for the three months ended Septe@ihe014 as compared to the
same period in the prior year presented in dolladas a percentage of revenues:

Three Months Ended September 30,

2014 2013
% of % of %
Amount revenue Amount revenue $ Change Change
(in thousands, except percentage

Revenue! $ 61,941 100% $ 35,461 100% $26,48C 75%
Costs and expense

Sales and marketir 14,88: 24% 8,82¢ 25% 6,054 69%

Operations and suppc 14,90z 24% 9,303 26% 5,59¢ 60%

Technology (exclusive of amortizatio 6,56C 11% 4,45¢ 13% 2,101 47%

General and administrati 8,14z 13% 5,884 17% 2,25¢ 38%

Depreciation and amortizatic 5,74¢ 9% 3,821 11% 1,927 50%

Total costs and expens(a) 50,23¢ 81% 32,29¢ 91%  17,94(C 56%

Income before provision for income ta» 11,70¢ 19% 3,16% 9% 8,54( 270%

Provision for income taxe 5,252 8% 1,111 3% 4,141 373%

Net income 6,45 10% 2,054 6% 4,39¢ 214%

Preferred stock tax distributiol — 0% (425) (1%) 425 (100%)

Net income attributable to common stockholc $ 6,45% 10% $ 1,62¢ 5% $ 4,824 296%

NON-GAAP FINANCIAL MEASURES:
Adjusted EBITDAq) $ 20,417 33% $ 10,09¢ 28% $10,321 102%
(a) Totals of percentage of revenues may not foot dueunding
(b) For an explanation of Adjusted EBITDA as a measifithe Company’s operating performance and a rékatian to net earnings,
see No-GAAP Financial Measu—Adjusted EBITDA”

Revenues

Revenues increased by $26.5 million, or 75%, ferttlree months ended September 30, 2014 compatie same period in 2013. The
increase was primarily related to growth in Actdmers, which increased from 3.1 million to 4.6 Iroih at the end of each period, driving an
increase in Daily Average Grubs to 172,700 durhrggthree months ended September 30, 2014 from QA D&ily Average Grubs during the
same peri od in 2013, and the inclusion of reduts the GrubHub Platform . For the third quarteere were approximately 18,300 Daily
Average Grubs on the GrubHub Platform through tleeddr Date that would have been included had theydtdeen completed as of January
1, 2013. The growth in Active Diners and Daily Aage Grubs unrelated to the Merger was due primtarilparketing efforts, investments in
the Company'’s platform to drive more orders, arghaic growth from word-of-mouth referrals. In adulit, revenue increased during the three
months ended September 30, 2014 compared to the gamed in 2013 due to the Companimplementation of a new feature on the Sean
platform in April of 2014 that allows restaurantsinfluence how high they appear in the searchltebased on their commission rate.

Sales and Marketing
Sales and marketing expense increased by $6. bmithir 69%, for the three months ended Septemhe2(0 compared to the same
period in 2013. The increase was primarily att@inlg to an increase in the size of the Companwsriding campaigns,
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particularly in television, the inclusion of resuftom the GrubHub Platform following the Mergert®and growth in the Company’s sales anc
marketing teams. For the three months ended Septedfh 2014 versus the same period in 2013, agiregtspending increased by $4.8
million. During the same period, the number of nedirig personnel increased by 40% and the numbsaile$ personnel increased by 20%,
primarily as a result of the addition of sales amatketing personnel from the GrubHub Platform.

Operations and Support

Operations and support expense increased by $8i6rmor 60%, for the three months ended Septeribe2014 compared to the same
period in 2013. This increase was primarily attténle to payment processing costs related to ttfrin orders, the inclusion of results from
the GrubHub Platform following the date of the Mer@nd growth in the Company’s customer servicege@ayment processing costs
increased $2.8 million, or 60%, for the three merghded September 30, 2014 compared to the samed pethe prior year due to the 61%
growth in Gross Food Sales. In addition to the am®in the table above, from July 1, 2013 throughNlerger Date, operations and support
expense for the GrubHub Platform was $1.9 milliwhich would have been included here had the Mdsgen completed as of January 1,
2013. During the same period, the number of cust@®erice personnel increased by 79% primarily eessalt of growth to support the incre
in orders as well as the addition of operations sumgport personnel from the GrubHub Platform.

Technology (exclusive of amortization)

Technology expense increased by $2.1 million, 864for the three months ended September 30, 20haed to the same period in
2013. The increase was primarily attributable agh in the Company’s technology team to suppatgiowth and development of the
Seamless and GrubHub platforms and the inclusidgaadfnology expense from the GrubHub Platform feilgy the Merger Date. During the
three months ended September 30, 2014, the nurhbeztmology personnel increased by 65% compardigetsame period in the prior year .

General and Administrative

General and administrative expense increased 3yriflion, or 38%, for the three months ended Seyter 30, 2014 compared to the
same period in 2013. The increase was primarihbatable to the inclusion of general and admiaisie expenses from the GrubHub Platfc
following the Merger Date, restructuring expens@sts associated with being a public company, higtoek-based compensation expense ar
an increase in other miscellaneous expenses relgoirgupport growth in the business, partially effisy lower legal and professional fees for
expenses incurred in 2013 related to the Merger.

Depreciation and Amortization

Depreciation and amortization expense increase®iLtdy million, or 50%, for the three months endegt&mber 30, 2014 compared to
the same period in 2013. The increase was primatiiijputable to the increase in amortization exyeeof intangible assets acquired in the
Merger of $1.2 million for the three months endegt®mber 30, 2014 as compared to the same pertbd jrior year, and increased
investment in infrastructure to support the Compsmgyowing business.

Provision for Income Taxes

Income tax expense increased by $4.1 million ferttiree months ended September 30, 2014 compatlee same period in 2013
primarily due to the increase in income before fmiown for income taxes due to the factors descrddmal’e. The Company has provided inct
tax expense for the periods presented based axfiexted annual effective tax rate.
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Nine Months Ended September 30, 2014 and 2013

The following table sets forth the Company’s resolt operations for the nine months ended SepteBhe2014 as compared to the
same period in the prior year presented in doladas a percentage of revenues:

Nine Months Ended September 30,

2014 2013
% of % of %
Amount revenue Amount revenue $ Change Change
(in thousands, except percentage

Revenue! $180,56( 100% $88,11¢ 100% $92,441 105%
Costs and expense

Sales and marketir 47,16¢ 26% 24,99: 28% 22,17t 89%

Operations and suppc 44,74: 25% 21,27¢ 24% 23,46t 110%

Technology (exclusive of amortizatio 17,97: 10% 9,803 11% 8,17C 83%

General and administrati 25,08 14% 14,59¢ 17% 10,491 72%

Depreciation and amortizatic 16,87¢ 9% 7,494 9% 9,384 125%

Total costs and expens(a) 151,84¢ 84% 78,16/ 89% 73,68t 94%

Income before provision for income ta» 28,711 16% 9,95E 11%  18,75¢ 188%

Provision for income taxe 15,21z 8% 4,827 5% 10,391 215%

Net income 13,49¢ 7% 5,13¢ 6% 8,36¢ 163%

Preferred stock tax distributiol (320) —% (1,079 (1%) 753 (70%)

Net income attributable to common stockholc $ 13,17¢ 7% $ 4,06C 5% $ 9,11¢ 225%

NON-GAAP FINANCIAL MEASURES:
Adjusted EBITDAq) $ 53,73 30% $25,14( 29% $28,597 114%
(a) Totals of percentage of revenues may not foot dueunding
(b) For an explanation of Adjusted EBITDA as a measidithie Company’s operating performance and a reliatien to net earnings,
see No-GAAP Financial Measu—Adjusted EBITDA”

Revenues

Revenues increased by $92.4 million, or 105%,Herrtine months ended September 30, 2014 compathd same period in 2013. The
increase was primarily related to the inclusiomesfults from the GrubHub Platform and growth inidetDiners, which increased from 3.1
million to 4.6 million at the end of each periodivihg an increase in Daily Average Grubs to 176,8@ring the nine months ended Septembe
30, 2014 from 92,700 Daily Average Grubs duringghme period in 2013. For the nine months endeteBdyer 30, 2013, there were
approximately 37,000 Daily Average Grubs through Merger Date on the GrubHub Platform that wouldehaeen included had the Merger
been completed as of January 1, 2013. The growAtiive Diners and Daily Average Grubs unrelatethe Merger was due primarily to
marketing efforts, investments in the Company’sfptan to drive more orders, and organic growth frard-of-mouth referrals. In addition,
revenue increased during the nine months endee®épr 30, 2014 due to the Company’s implementati@annew feature on the Seamless
platform in April of 2014 that allows restaurantsinfluence how high they appear in the searchltebased on their commission rate.

Sales and Marketing

Sales and marketing expense increased by $22.2midr 89%, for the nine months ended Septembe2@D4 compared to the same
period in 2013. The increase was primarily att@inle to the inclusion of results from the GrubHudtférm following the Merger Date,
expansion of the Company’s advertising efforts gravth in the Company’s sales and marketing te&moisthe nine months ended September
30, 2014 versus the same period in 2013, advegtisending increased by $15.0 million primarilyaa®sult of an increase in the Company’s
advertising efforts as well as the inclusion of aiging spending for the GrubHub Platform. Durihg same period, the number of sales
personnel increased by 96% and the number of magkpéersonnel increased by 87%, primarily as alteduhe addition of sales and
marketing personnel from the GrubHub Platform.

Operations and Support

Operations and support expense increased by $2Bi&nmor 110%, for the nine months ended Septen®ile 2014 compared to the
same period in 2013. This increase was primartijbattable to the inclusion of results from the Gdub Platform following the Merger Date,
an increase in payment processing costs relateditrs and growth in the Company’s customer segiams. In addition to the amounts in the
table above, from January 1, 2013 through the Mdbgee, operations and support expense for the lrbliPlatform was $11.5 million, whic
would have been included here had the Merger beepleted as of January 1, 2013. Payment processstg increased $10.7 million, or
90%, for the nine months ended September 30, 20iared to the same period in the prior year duka®8% growth in Gross Food Sales.
During the same period, the number of customericery
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personnel increased by 162% primarily as a resutteoaddition of operations and support persofmoeh the GrubHub Platform as well as
growth to support the increase in orders.

Technology (exclusive of amortization)

Technology expense increased by $8.2 million, &6 8f®r the nine months ended September 30, 201$amed to the same period in
2013. The increase was primarily attributable ®ititlusion of technology expense from the GrubRidiform following the Merger Date and
growth in the Company’s technology team. Duringrifree months ended September 30, 2014, the nunfibectanology personnel increased
by 97% compared to the same period in the prior,y@amarily due to the addition of technology pmreel from the GrubHub Platform as well
as growth to support the development of the Seanaled GrubHub platforms, including its websitespitgoapplications and other products.

General and Administrative

General and administrative expense increased by $illion, or 72%, for the nine months ended Seqiter 30, 2014 compared to the
same period in 2013. The increase was primaritbatable to the inclusion of general and admiaisie expenses from the GrubHub Platfc
following the Merger Date, costs associated witin@pe public company, higher stock-based compemsa&tkpense and an increase in other
miscellaneous expenses required to support grawtthei business, partially offset by lower legal angfessional fees for expenses incurred in
2013 related to the Merger.

Depreciation and Amortization

Depreciation and amortization expense increasekbby million, or 125%, for the nine months ende@t€mber 30, 2014 compared to
the same period in 2013. The increase was primatifiputable to the increase in amortization exggeof intangible assets acquired in the
Merger of $7.2 million for the nine months endegt®enber 30, 2014 as compared to the same perithe iprior year, and increased
investment in infrastructure to support the Compsmgyowing business.

Provision for Income Taxes

Income tax expense increased by $10.4 millionHerriine months ended September 30, 2014 compathd game period in 2013. The
increase was primarily attributable to the increéasacome before provision for income taxes duthtofactors described above. In addition,
the Company recognized a $2.0 million increasé¢sinéferred tax liabilities recorded in the secqodrter of 2014 as a result of a change in
state tax law. Changes in tax laws in other jucisdins could result in similar adjustments. The @any has provided income tax expense for
the periods presented based on the expected agffective tax rate.

Non-GAAP Financial Measure - Adjusted EBITDA

Adjusted EBITDA is a financial measure that is oalculated in accordance with GAAP. The CompanynésfAdjusted EBITDA as n
income adjusted to exclude merger and restructwasds, income taxes, depreciation and amortizatmmhstock-based compensation expense
A reconciliation of Adjusted EBITDA to net incomilie most directly comparable financial measureuwtated and presented in accordance
with GAAP, is provided below. Adjusted EBITDA shdutot be considered as an alternative to net incamamy other measure of financial
performance calculated and presented in accordaiticéSAAP. The Company’s Adjusted EBITDA may not t@mparable to similarly titled
measures of other organizations because otheriaegimms may not calculate Adjusted EBITDA in tleeree manner.

The Company included Adjusted EBITDA in this Quédsté&keport on Form 10-Q because it is an importaeasure upon which
management assesses the Company’s operating parfoemrhe Company uses Adjusted EBITDA as a kefppeance measure because
management believes it facilitates operating paerésrce comparisons from period to period by exclggiotential differences primarily caused
by variations in capital structures, tax positidhg impact of acquisitions and restructuring,ithpact of depreciation and amortization expt
on the Company’s fixed assets and the impact ckdtased compensation expense. Because Adjusted EBfaciitates internal compariso
of the Company’s historical operating performanceaanore consistent basis, the Company also us@staéd EBITDA for business planning
purposes and in evaluating business opportunltiesddition, management believes Adjusted EBITDA amilar measures are widely usec
investors, securities analysts, ratings agencido#rer parties in evaluating companies in the sitrguas a measure of financial performance
and debt-service capabilities.

The Companys use of Adjusted EBITDA has limitations as an wiiedl tool, and you should not consider it in &@bn or as a substitt
for analysis of the Company’s results as reportedeu GAAP. Some of these limitations are:
. Adjusted EBITDA does not reflect the Company’s caspenditures for capital equipment or other carttral commitments;

. although depreciation and amortization are non-chsinges, the assets being depreciated and antomtizg have to be replaced in
the future, and Adjusted EBITDA does not reflegtital expenditure requirements for such replacesy

. Adjusted EBITDA does not reflect changes in, othcaesjuirements for, the Company’s working capitgas; and
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. other companies, including companies in the samhesiny, may calculate Adjusted EBITDA differentlyhich reduces its
usefulness as a comparative meas

In evaluating Adjusted EBITDA, you should be awtrat in the future the Company will incur expensiesilar to some of the
adjustments in this presentation. The presentatiddjusted EBITDA should not be construed as iatlitg that the Company’s future results
will be unaffected by these expenses or by anyuslus non-recurring items. When evaluating the @any’s performance, you should
consider Adjusted EBITDA alongside other finangatformance measures, including net income and GAAP results.

The following table sets forth Adjusted EBITDA aadeconciliation to net income for each of the @adsipresented below:

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
(in thousands)

Net income $ 6,455 $ 2,054 $ 13,49¢ $ 5,138
Income taxe: 5,252 1,111 15,21¢ 4,822
Depreciation and amortizatic 5,74¢ 3,821 16,87¢ 7,494

EBITDA 17,45¢ 6,98€ 45,58¢ 17,44¢
Merger and restructuring coga) 670 1,324 1,16z 4,667
Stoclk-based compensatic 2,294 1,78€ 6,981 3,024

Adjusted EBITDA $ 20,417 $ 10,09¢ $ 53,73: $ 25,14(

(&) Merger and restructuring costs include tmatisn and integratiorelated costs, such as legal and accounting csdsgciated wit
the Merger and restructuring initiatives.

PRO FORMA FINANCIAL INFORMATION

On August 8, 2013, GrubHub Inc. acquired all of ¢lg@ity interests of each of Seamless North Ametit&, Seamless Holdings and
GrubHub Holdings, pursuant to the Reorganizatione&gent.

For purposes of the Unaudited Pro Forma Condentsgdrient of Operations for the three and nine nwetided September 30, 2013,
the Company assumed that the Merger occurred aradat, 2013. As a result, the Unaudited Pro Fd@oadensed Consolidated Statemer
Operations was derived from:

» the unaudited historical statement of operationSe#mless Holdings (Acquirer) for the three an@ months ended September 30,
2013; anc

» the unaudited historical statement of operationSrfbHub Holdings (Acquiree) for the periods frouatyJl, 2013 through August 8,
2013 and January 1, 2013 through August 8, 2

The Unaudited Pro Forma Condensed ConsolidatedrB¢ait of Operations is presented for illustratiarppses only and does not
necessarily indicate the results of operationswmatld have been achieved if the Merger had ocdwaitéhe beginning of the year of
acquisition, nor is it indicative of future resuttsoperations.

The Unaudited Pro Forma Condensed ConsolidatedrS¢ait of Operations should be read in conjunctiith the Company’s
condensed consolidated financial statements arahgmanying notes included in this Quarterly ReparForm 10-Q.

GrubHub Inc. Basic and Diluted earnings per share

Basic: The weighted average number of shares outstandied to calculate basic earnings per share in taitited Pro Forma
Condensed Consolidated Statements of Operatiorssraieaccount for the automatic conversion of pretestock into shares of common st
that occurred immediately prior to the IPO.

Diluted: Diluted net income per share attributable to comstockholders is computed by dividing net incomehe weighted average
number of common shares outstanding during the@gemd potentially dilutive common stock equivagg®ixcept in cases where the effect of
the common stock equivalent would be antidilutivetential common stock equivalents consist of comstock issuable upon exercise of
stock options using the treasury stock method anchoon stock issuable upon conversion of the Sérieseferred Stock.
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Pro Forma Basic and Diluted earnings per sh:

Basic: The weighted average number of shares outstandied to calculate the pro forma basic earningsipere in the Unaudited Pro
Forma Condensed Consolidated Statements of Opesatflects the common stock issued at the tinteeMerger as if the common stock
been issued as of January 1, 2013.

Diluted: Diluted net income per share attributable to comstockholders is computed by dividing net incomehe weighted average
number of common shares outstanding during th@gemd potentially dilutive common stock equivaggrixcept in cases where the effect of
the common stock equivalent would be antidilutivetential common stock equivalents consist of comstock issuable upon exercise of
stock options using the treasury stock method angheon stock issuable upon conversion of the Sérieseferred Stock.

The Unaudited Pro Forma Condensed ConsolidatedrBeait of Operations for the three months endedeSdyr 30, 2013 and the
results of operations for the three months end@de®®er 30, 2014 were as follows:

Three Months Ended September 30, 201
GrubHub Holdings

from
July 1, 2013
GrubHub through Acquisition Three Months Ended
Inc. August 8, 2013 Adjustments Pro Forma September 30, 2014
(in thousands, except per share dat¢
Revenue: $ 35,461 $ 5574 $ — $ 41,03¢ $ 61,941
Sales and marketir 8,82¢ 1,59¢ 103 10,53( 14,88:
Operations and suppc 9,303 1,931 97 11,331 14,90z
Technology (exclusive of amortizatio 4,45¢ 630 60 5,14¢ 6,56(
General and administrati 5,884 1,732 (1,38¢) 6,22¢ 8,143
Depreciation and amortizatic 3,821 234 1,141 5,19€ 5,74¢
Total operating expens: 32,29¢ 6,12t 13 38,434 50,23¢
Income (loss) before provision for income ta 3,16& (551) (13) 2,601 11,70¢
Provision for income taxe 1,111 — 17 1,12¢ 5,252
Net income (loss 2,054 (551) (30) 1,472 6,452
Preferred stock tax distributiol (425) — — (425) —
Net income (loss) attributable to common stockhd $ 1,62¢ $ (551) $ (30) $ 1,04¢€ $ 6,45:
Net income per share attributable to comr
stockholder:

Basic $ 0.04 $ 0.02 $ 0.08
Diluted $ 0.03 $ 0.02 $ 0.08

Weighted average number of shares outstani
Basic 45,07z 54,80¢ 79,42¢
Diluted 63,11¢ 56,94¢ 82,771
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The Unaudited Pro Forma Condensed ConsolidatedrBéait of Operations for the nine months ended Sdyee 30, 2013 and the
results of operations for the nine months endedeseaper 30, 2014 were as follows:

Nine Months Ended September 30, 201
GrubHub
Holdings from
January 1, 2013

GrubHub through Acquisition Nine Months Ended
Inc. August 8, 2013  Adjustments Pro Forma September 30, 2014
(in thousands, except per share data)

Revenue: $ 88,11¢ $ 32,94: $ — $ 121,06 $ 180,56(
Sales and marketir 24,99: 10,94¢ 540 36,481 47,16¢
Operations and suppc 21,27¢ 11,46¢€ 491 33,23t 44,74%
Technology (exclusive of amortizatio 9,80: 3,794 306 13,90: 17,97:
General and administrati 14,59¢ 10,49t (7,477) 17,62( 25,081
Depreciation and amortizatic 7,494 1,53€ 6,475 15,50¢ 16,87¢

Total operating expens: 78,16¢ 38,23¢ 341 116,74« 151,84¢

Income (loss) before provision for income ta 9,95t (5,29€) (341) 4,31¢ 28,711

Provision (benefit) for income tax 4,827 — (2,750 2,072 15,21%

Net income (loss 5,132 (5,296€) 2,40¢ 2,24¢€ 13,49¢

Preferred stock tax distributiol (1,073) — — (1,073) (320)

Net income (loss) attributable to common stockhd  $ 4,06 $ (5,296€) $ 2,40¢ $ 1,178 $ 13,17¢

Net income per share attributable to comr

stockholders
Basic $ 0.11 $ 0.02 $ 0.19
Diluted $ 0.1C $ 0.02 $ 0.17

Weighted average number of shares outstani
Basic 35,93¢ 54,72¢ 70,89:
Diluted 49,947 55,97t 80,82¢

Acquisition Adjustments
Amortization

The pro forma adjustments reflect the additionabdiration that would have been recognized forabguired intangible assets for the
three and nine months ended September 30, 201thaacatquisition occurred on January 1, 2013.

GrubHub Holdings
Amortization

July 1, 2013 through January 1, 2013 through

Useful Life August 8, 2015 August 8, 2013
(in thousands)
Developed technolog 3year: $ 181 $ 1,03¢
Customer lis 16.4 year 1,06¢€ 6,171
Total pro forma impac 1,247 7,20¢
Less amounts already recorc (106) (734)
Adjustment necessa $ 1,141 $ 6,47¢

Replacement stock option awards

In connection with the Merger, the Company was iregiuto replace the GrubHub Platform stock-baseaneat awards. The fair value
of the replacement options for services perfornfeat the Merger was recognized as compensation €hstpro forma adjustments reflect an
adjustment of $0.6 million and $3.0 million for theriods from July 1, 2013 through the Merger Catd January 1, 2013 through the Merger
Date, respectively, had the Merger occurred onalgnl, 2013.
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Transaction costs

The pro forma adjustments reflect the eliminatibthe transaction costs of $1.7 million and $9.1lioni incurred in connection with the
Merger for the three and nine months ended Septe&ihe013, respectively, including $1.3 millionda®4.7 million of transaction costs at
GrubHub Inc. for the three and nine months endeudeBeber 30, 2013, respectively, and $0.4 milliod $A.4 million of transaction costs at
GrubHub Holdings for the three and nine months driéieptember 30, 2013, respectively.

Income taxes

The pro forma adjustments reflect the estimatedrmetax expense of less than $0.1 million and iretar benefit of $2.8 million that
would have been recognized for the three and nimatins ended September 30, 2013, respectively,Headdquisition occurred on January 1,
2013. The pro forma tax expense (benefit) was deterd by using the Company’s historical effectiae tate.

LIQUIDITY AND CAPITAL RESOURCES

As of September 30, 2014, the Company had caskasidequivalents of $212.0 million consisting aftganoney market funds,
commercial paper and U.S. and non-U.S.-issued catgadebt securities with original maturities afea months or less and short term
investments of $65.7 million consisting of commatg@aper and U.S. and non-U.S.-issued corporatesgehrities with original maturities
greater than three months, but less than one YaarCompany’s primary source of liquidity is cakiwfs from operations and proceeds from
public financings.

In April of 2014, the Company completed the IPQvimich the Company issued and sold 4,000,000 sluirgsmmon stock at a public
offering price of $ 26.00 per share. The Compawgited net proceeds of $94.9 million after dedgrtinderwriting discounts and
commissions of $ 6.5 million and other offering erpes of approximately $2.6 million. In Septemtfe2G14, the Company completed a
follow-on offering in which it issued and sold 1(800 shares of common stock at a public offerinigepof $40.25 per share. The Company
received net proceeds of $48.0 million after dedigctinderwriting discounts and commissions of $iilion and other offering expenses of
approximately $0.4 million. The underwriting disesi and commissions and other offering expenses reeorded against the proceeds
received from the IPO and the follow-on offerindnefnet proceeds from the IPO and the follow-onroféewere invested in non-interest
bearing accounts, short-term interest-bearing atibgs and investment-grade investments.

Amounts deposited with thirdarty financial institutions exceed Federal Depbstirance Corporation and Securities Investordetmin
insurance limits, as applicable. These cash, cagivaents and short term investments balancesldmibffected if the underlying financial
institutions fail or if there are other adverse ditions in the financial markets. The Company hetsexperienced any loss or lack of access to
its invested cash, cash equivalents or short temestments; however, such access could be advéngehcted by conditions in the financial
markets in the future.

Management believes that the Compargxisting cash, cash equivalents and short tevestments will be sufficient to meet its work
capital requirements for at least the next twelwths. However, the Company’s liquidity assumptioras prove to be incorrect, and the
Company could utilize its available financial resms sooner than currently expected. The Compdntise capital requirements and the
adequacy of available funds will depend on manyofac including those set forth in Part I, Item,TRisk Factors.” If the Company is unab
to obtain needed additional funds, it will haveeduce operating costs, which could impair the Camyfs growth prospects and could
otherwise negatively impact its business.

Seasonal fluctuations in the Company’s businessatsayaffect the timing of cash flows. In metropaii markets, the Company
generally experiences a relative increase in disgvity from September to April and a relative dssse in diner activity from May to August.
In addition, the Company benefits from increasatborolume in its campus markets when school gession and experiences a decrease in
order volume when school is not in session, dusingmer breaks and other vacation periods. Dinéritgotan also be impacted by colder or
more inclement weather, which typically increaseteovolume, and warmer or sunny weather, whiclically decreases order volume. These
changes in diner activity and order volume havé@ectimpact on operating cash flows. While manageinexpects this seasonal cash flow
pattern to continue, changes in the Company’s lessimodel could affect the timing or seasonal eatfiits cash flows.
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The following table sets forth certain cash flofommation for the periods presented:

Nine Months Ended September 30

2014 2013

(in thousands)
Net cash provided by operating activit $ 47,25¢ $ 22,60(
Net cash provided by (used in) investing activi (71,32)) 7,49¢
Net cash provided by (used in) financing activi 149,65t (2,690

Cash Flows from Operating Activities

For the nine months ended September 30, 2014 ashtprovided by operating activities was $47.3iamlcompared to $22.6 million fi
the same period in 2013. The increase in cash ffows operations was driven primarily by an inceeasnoneash expenses including chan
in deferred taxes of $10.2 million, $9.4 milliorlated to depreciation and amortization, an incré@aset income of $8.4 million and an
increase of $4.0 million related to stock-based pensation. In addition, during the nine months er@eptember 30, 2014 and 2013,
significant changes in the Company’s operatingtass®d liabilities resulted from the following:

. an increase in accounts receivables of $13.6 mitlioe to an increase in amounts owed by the Con'gaayment processors for
prepaid orders placed through the platform alorty wimounts owed by customers of the Company’s catp@rdering program
for the nine months ended September 30, 2014 cadparan increase of $8.0 million for the nine nmerended September 30,
2013;

. an increase in restaurant food liability of $13.Hion due the timing of orders and related paymseattquarter-end for the nine
months ended September 30, 2014 compared to aasenf $19.2 million for the nine months ended&aper 30, 2013; ar

. an increase in accrued expenses of $4.8 millianamily related to an increase in accrued payrotty@ed advertising costs and
other miscellaneous expenses during the nine memitisd September 30, 2014 compared to a decre&iebahillion during the
nine months ended September 30, 2(

Cash Flows from Investing Activities

The Company’s primary investing activities durihg periods presented included purchases of invaessmeash acquired in the Merger,
the purchase of property and equipment to supporeased headcount and website and internal-useasefdevelopment.

For the nine months ended September 30, 2014 ashtised in investing activities was $71.3 milkmmpared to net cash provided by
investing activities of $7.5 million for the samerjod in the prior year. The increase in net casddun investing activities was primarily due to
the purchases of investments of $65.7 million dythre nine months ended September 30, 2014 anchcgsiired in the Merger of $13.3
million during the nine months ended SeptembeR8Q3.

Cash Flows from Financing Activities

The Company’s financing activities during the pde@resented consisted primarily of net proceema the issuance of common stock
in the IPO and the follow-on offering.

For the nine months ended September 30, 2014 ashtprovided by financing activities was $149.7iomlcompared to net cash uset
financing activities of $2.7 million for the nineamths ended September 30, 2013. The increaselinptasided by financing activities during
the nine months ended September 30, 2014 as codnjmatiee same period in the prior year primarilyuleed from net proceeds from the
issuance of common stock in the IPO of $94.9 miilbmd net proceeds from the issuance of commok stdbe follow-on offering of $48.0
million.

Acquisitions

On August 8, 2013, the Company acquired all ofettpaity interests of each of Seamless North Ametit&, Seamless Holdings and
GrubHub Holdings pursuant to the Reorganizationeggrent.

The fair value of the equity issued in connectiatnwhe Merger was approximately $421.5 million eTvalue of the equity was
determined using the estimated fair value of GrubHeldings’ stock on the Merger Date based on aatan of GrubHub Holdings,
conducted by management. The $421.5 million inauaigproximately $11.0 million which representedféievalue of the replacement awa
that were attributed to the pre-combination serpiegod for GrubHub Holdings option holders. Post-
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combination expense of $12.5 million is expectetdaecognized post-Merger, which represents thecagnized compensation expense
related to GrubHub Holdings stock options. In catiom with the Merger, the Company agreed to ind§mkramark for negative income tax
consequences associated with the October 201 2#fpifi-Seamless Holdings that are the result ofaderactions taken by the Company,
including the Company’s solicitation of acquirersopto October 29, 2014, and in certain otheranses subject to a $15.0 million limitation.

Quantitative and Qualitative Disclosures about Marlet Risk

The Company is exposed to certain market riskeérotrdinary course of business. These risks priyneonsist of interest rate
fluctuations and inflation rate risk as follows:

Interest Rate Risk

The Company did not have any long-term borrowirgyeféSeptember 30, 2014.

The Company invests its excess cash primarily ineganarket accounts, commercial paper and U.SnanelJ).S.issued corporate de
securities. The Company has a positive intent td he investments to maturity. The Company’s catiievestment strategy seeks first to
preserve principal, second to provide liquidity itsroperating and capital needs and third to maengield without putting principal at risk.
The Company does not enter into investments fdiirigpor speculative purposes.

The Company'’s investments are exposed to marketlis to the fluctuation of prevailing interestasthat may reduce the yield on its
investments or their fair value. The Company agsessarket risk utilizing a sensitivity analysistth@asures the potential change in fair
values, interest income and cash flows. As the Gomis investment portfolio is short-term in naturegnagement does not believe an
immediate 100 basis point increase in interessrateuld have a material effect on the fair valu¢hef Company’s portfolio, and therefore does
not expect the Company’s results of operationsashdlows to be materially affected to any degrnga Budden change in market interest rate:

Inflation Risk

Management does not believe that inflation hasahaxhterial effect on the Company’s business, resdilbperations or financial
condition.

Risks Related to Market Conditions

The Company performs its annual goodwill impairntests as of September 30, or more frequently éwmnt occurs or circumstances
change that would more likely than not reduce #ievialue of the Company below its carrying val8ach indicators may include the
following, among others: a significant decline kpected future cash flows, a sustained, significkeadine in the Company’s stock price and
market capitalization, a significant adverse cleimgegal factors or in the business climate, ticgrated competition, the testing for
recoverability of a significant asset group andv@ogrowth rates. Any adverse change in theseactuld have a significant impact on the
recoverability of the Company’s goodwill and conlave a material impact on the condensed consafidatancial statements. Goodwiill
represents the excess of the purchase price afcquirad business over the fair value of the nettasacquired. As of September 30, 2014, the
Company had $352.8 million in goodwill on the balarsheet.

The annual goodwill impairment test is a two-steqcpss. First, the Company determines if the cagryalue of its reporting unit
exceeds fair value, which would indicate that goitldway be impaired. The Company is considered mp®rting unit. Second, if the Comps
then determines that goodwill may be impairedpihpares the implied fair value of the goodwill t® ¢arrying amount to determine if there is
an impairment loss.

Management determined the fair value of the Compignysing a market-based approach that utilizedrtheket capitalization of the
Company, as adjusted for factors such as a cqmteahium. After consideration of the Company’s madapitalization, business growth and
other factors, management determined that it wa® fileely than not that the fair value of the Compa&xceeded its carrying amount and
further analysis was not necessary. Neverthelagsfisant changes in global economic and markeiditions could result in changes to
expectations of future financial results and kelpigion assumptions. Such changes could resudvisions of management’s estimates of the
fair value of the Company and could result in aariat impairment of goodwill in subsequent periods.

OTHER INFORMATION
Off-Balance Sheet Arrangements
The Company did not have any off-balance sheehgemments as of September 30, 2014.
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Contractual Obligations

There were no material changes in commitments ucmigractual obligations, as compared to the cotited obligations disclosed in the
Prospectus.

Contingencies

For a discussion of certain litigation involvingget@ompany, see Note 7Commitments and Contingencie$y the accompanying
condensed consolidated financial statements.

New Accounting Pronouncements and Pending AccountinStandards

Under the Jumpstart Our Business Startups Act‘@B8S Act”), the Company meets the definition of‘amerging growth company.”
The Company has irrevocably elected to opt ouhefextended transition period for complying withvnar revised accounting standards
pursuant to Section 107(b) of the JOBS Act. The gamy will remain an “emerging growth comparigt up to five years following the IPO
until it achieves total annual gross revenues tees of $1 billion during a fiscal year or becoraédsarge accelerated filer as a result of
achieving a public float of at least $700 milliartlze end of the second fiscal quarter.

See Note 2 Significant Accounting Policieso the accompanying condensed consolidated fiabstatements for a description of the
various accounting standards adopted during the mionths ended September 30, 2014. Pending stanaladdheir estimated effect on the
Company’s consolidated financial statements areriesl in Note 2,Significant Accounting Policiesto the accompanying condensed
consolidated financial statements.

Critical Accounting Policies and Estimates

The condensed consolidated financial statementsrapared in accordance with GAAP. The preparaifdhese condensed
consolidated financial statements requires the Gompo make estimates and assumptions that affegeported amounts of assets, liabilities
revenue, costs and expenses, and related discdodurese estimates form the basis for judgmentsagement makes about the carrying value
of the Company’s assets and liabilities, whichrestreadily apparent from other sources. The Compases its estimates and judgments on
historical experience and on various other assumsgtihat management believes are reasonable ureeircumstances. On an ongoing basis,
the Company evaluates its estimates and assumpfiohsal results may differ from these estimatedarrdifferent assumptions or conditions.

The Company believes that the assumptions and &stnassociated with revenue recognition, websiesaftware development costs,
recoverability of intangible assets with definiteek and other long-lived assets and stock-basegbensatiorhave the greatest potential imp
on the condensed consolidated financial statem&h&sefore, these are considered to be the Comganijical accounting policies and
estimates.

There have been no material changes to the Comgparitital accounting policies and estimates aspared to the critical accounting
policies and estimates described in the Prospectus.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

In this section and elsewhere in this Quarterlydrepn Form 10-Q, we discuss and analyze the mesilibperations and financial
condition of the Company. In addition to histotizdormation about the Company, we also make siat#s relating to the future called
“forward-looking statements,” which are provideddenthe “safe harbor” of the U.S. Private Secusitigigation Act of 1995. Forward-
looking statements involve substantial risks, knawrninknown, and uncertainties that may cause basalts to differ materially from future
results or outcomes expressed or implied by suchaial-looking statements. Forward-looking staterag@nerally relate to future events or
our future financial or operating performance.dmg cases, you can identify forward-looking stateiméecause they contain words such as
“anticipates,” “believes,” “contemplates,” “contiayi “could,” “estimates,” “expects,” “intends,” “nyd’ “plans,” “potential,” “predicts,”
“projects,” “should,” “target” or “will” or the negtive of these words or other similar terms or egpions that concern the Company’s
expectations, strategy, plans or intentions.

We cannot guarantee that any forward-looking statemwill be realized. These forward-looking statetseare subject to a number of
risks, uncertainties and assumptions, includingehgiscussed elsewhere in this Quarterly Repofoom 10-Q and in Part Il. Iltem 1A Risk
Factors”, that could affect the future results of the Ca@myp and could cause those results or other outctordiffer materially from those
expressed or implied in the Company’s forward-logkstatements.

While forward-looking statements are our best préai at the time they are made, you should ngtealthem. Forward-looking
statements speak only as of the date of this doctiorehe date of any document that may be incatedrby reference into this document.
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Consequently, you should consider forward-lookitagesnents only as the Compasigurrent plans, estimates and beliefs. The Con
does not undertake and specifically declines arigation to publicly update or revise forward-longistatements, including those set forth in
this Quarterly Report on Form 10-Q, to reflect aeyv events, information, events or any change miitmns or circumstances unless require
by law. You are advised, however, to consult amther disclosures we make on related subjectsiirQuarterly Reports on Form 10-Q,
Current Reports on 8-K and Annual Reports on 10i aur other filings with the SEC.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

See Part I, Item 2Mlanagement’s Discussion and Analysis of Financiahdition and Results of Operations - Liquidity abalpital
Resource Quantitative and Qualitative Disclosures Aboutrkt Riskof this Quarterly Report on Form 10-Q.

Item 4. Controls and Procedures
(a) Disclosure controls and procedur

As required by Rule 13a-15(b) and Rule 15d-15(e¢hefSecurities Exchange Act of 1934, the Compamgsagement, including the
Chief Executive Officer and Chief Financial Officés responsible for establishing and maintainifigative disclosure controls and procedu
as defined under Rules 13a-15(e) and 15€k) of the Securities Exchange Act of 1934. AS@btember 30, 2014, an evaluation was perfa
under the supervision and with the participatiomaihagement, including the Chief Executive Offiaed Chief Financial Officer, of the
effectiveness of the design and operation of then@my’s disclosure controls and procedures. Bardtai evaluation, the Chief Executive
Officer and Chief Financial Officer concluded tloédclosure controls and procedures as of SepteBthe€?014 were effective in ensuring
information required to be disclosed in the Compau®EC reports was recorded, processed, summasdredeported within the time periods
specified in the SEC’s rules and forms, and thahsoformation was accumulated and communicateritananagement, including our Chief
Executive Officer and Chief Financial Officer, ggeopriate, to allow timely decisions regardinguiegd disclosure.

(b) Changes in internal control over financial repagti

There have not been any changes in the Compartgial control over financial reporting (as definedRules 13a-15(f) and 15d-15(f)
under the Securities Exchange Act of 1934) thatioed during the quarter ended September 30, 2tHtcas materially affected, or is
reasonably likely to materially affect, the Compannternal control over financial reporting.
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PART Il— OTHER INFORMATION
Item 1. Legal Proceedings

For a description of the Company’s material pendéggl proceedings, see Note Commitments and Contingencigs the
accompanying Notes to Condensed Consolidated HaleBtatements included in Part I, Item 1 of thisa@erly Report on Form 10-Q.

Iltem 1A. Risk Factors

Our business is subject to numerous risks. Youldleanefully consider the following risk factorsaall other information contained in
this Quarterly Report on Form 10-Q and in the Presfus. Any of these risks could harm our businessilts of operations, and financial
condition and our prospects. In addition, risks amtertainties not currently known to us or thateuerently deem to be immaterial also may
materially adversely affect our business, financahdition and operating results.

Risks Related to Our Business

We have a limited operating history in an evolvingdustry, which makes it difficult to evaluate oduture prospects and may increase
risk that we will not be successful.

We have a limited operating history in an evolvindustry that may not develop as expected. Assgsginbusiness and future prosp:
is challenging in light of the risks and difficid we may encounter. These risks and difficultiefude our ability to:

« accurately forecast our revenues and plan our tipgraxpenses
e increase the number of and retain existing restasirnd diners using our platfor

« successfully compete with the traditional telephgren-and-paper takeout ordering process, alortyatiter companies that are
currently in, or may in the future enter, the besimof allowing diners to order takeout food onl

« successfully expand our business in existing mar&etl enter new marke
« adapt to rapidly evolving trends in the ways constsyand businesses interact with technol
« avoid interruptions or disruptions in our servi

« develop a scalable, high-performance technologwagtifucture that can efficiently and reliably haniticreased usage, as well as the
deployment of new features and produ

« hire, integrate and retain talented sales, custsemice, technology and other personnel;
« effectively manage rapid growth in our personnel aperations

If the demand for ordering food online and througbbile applications does not develop as we exjpedt,we fail to address the needs
of restaurants or diners, our business will be fegkriVe may not be able to successfully address ttigss and difficulties, which could harm
our business and results of operations.

If we fail to manage the integration of the Mergeffectively, our results of operations and businesaild be harmed.

Since the Merger, we have implemented and contimiraplement a process of integration to mergetreebusinesses. The possible
risks associated with such integration includeftiewing:

« changes to unify our pricing models could affeat mlationship with existing restaurants in ounwart;
* we may experience difficulty with and may not sweté rebranding a combined compa

e we are in the process of closing our Sandy, Utéibheoin order to consolidate our customer carerajiens and technology teams in
Chicago, and we may not be able to retain emploiyethsat office for the necessary transition pefigfore we are able to transition
technology platform completel

*we may not assimilate the personnel, culture amdadjons of the two businesses in the combined eompncluding back-office
functions and systems, such as accounting, hunsanirees and other

*we may not be able to integrate smoothly the combierchnologies or products with the current tetdgies and products, and
customers may experience interruptions in theiraismur platform as a result; al

34




* cost savings and/or marketing efficiencies maymeet our expectation

This integration may be difficult and unpredictabitamay be that resources invested in the Mergdriategration efforts would have
been or could be better utilized developing tecbgyland products for our proprietary technologytfplan or on other strategic development
initiatives. Additionally, our ongoing business tbe disrupted, including management being digtchérom other objectives, opportunities
and risks. Successful integration also requiresdination of different functional teams. There ¢@no assurance that we will be successful i
our business integration efforts or that we willlize the expected benefits.

If we fail to retain our existing restaurants andigers or to acquire new restaurants and diners ircast-effective manner, our revenue
may decrease and our business may be harmed.

We believe that growth of our business and revéndependent upon our ability to continue to graw two-sided network in existing
geographic markets by retaining our existing restais and diners and adding new restaurants aedsdifihe increase in restaurants attracts
more diners to our platform and the increase iedimttracts more restaurants. This two-sided ré&ttedkes time to build and may grow more
slowly than we expect or than it has grown in thetpln addition, as we have become larger thraughnic growth, the growttates for Activi
Diners, Daily Average Grubs and Gross Food Sales hatimes slowed, and may similarly slow in thiufe, even if we continue to add
restaurants and diners on an absolute basis. Ajthae expect that our growth rates will continusltaw during certain periods as our busit
increases in size, if we fail to retain either enisting restaurants (especially our most popwdataurants) or diners, the value of our two-sidec
network will be diminished. In addition, althouglewelieve that many of our new restaurants andslimgginate from word-of-mouth and
other nonpaid referrals from existing restaurants and dingesalso expect to continue to spend to acquiditiadal restaurants and diners. '
cannot assure you that the revenue from the resttauand diners we acquire will ultimately excdezl¢ost of acquisition.

While a key part of our business strategy is tor@sthurants and diners in our existing geogragpiaikkets, to a lesser degree, we may
also expand our operations into new geographic etsrkn doing so, we may incur losses or otherf@ge¢o enter new markets successfully.
Our expansion into new markets may place us inmitiga competitive environments and involve varigisks, including the need to invest
significant resources and the possibility thatmeton such investments will not be achieved foesd years or at all.

Growth of our business will depend on a strong brhand any failure to maintain, protect and enhanoer brand would hurt our ability
to retain or expand our base of restaurants and eis and our ability to increase their level of ergament.

We believe that a strong brand is necessary taraanto attract and retain diners and, in turn réstaurants in our network. We need to
maintain, protect and enhance our brand in ordexpand our base of diners and increase their emgagt with our websites and mobile
applications. This will depend largely on our agilio continue to provide differentiated produetsd we may not be able to do so effectively.
While we may choose to engage in a broader maketmpaign to further promote our brand, this effieay not be successful or cost
effective. If we are unable to maintain or enharestaurant and diner awareness in a cost-effegtargner, our brand, business, results of
operations and financial condition could be harnfadthermore, negative publicity about our Compamgiuding delivery problems, issues
with our technology and complaints about our pemgbor customer service, could diminish confideimgeand the use of, our products, which
could harm our results of operations and business.

We rely on restaurants in our network for many aspe of our business, and any failure by them to miiin their service levels could
harm our business.

We rely upon restaurants in our network, principathall and local independent businesses, to peayidility food to our diners on a
timely basis. If these restaurants experiencedtlitiy servicing diner demand, producing qualitydpproviding timely delivery and good
service or meeting our other requirements or statsg@ur reputation and brand could be damagealddiition, if restaurants in our network
were to cease operations, temporarily or permapeatte financial distress or other business dtsmapor if our relationships with restaurants
in our network deteriorate, we may not be ablertividle diners with restaurant choices. This risknisre pronounced in markets where we t
fewer restaurants. In addition, if we are unsudoéss choosing or finding popular restaurantsyé fail to negotiate satisfactory pricing terms
with them or if we ineffectively manage these rielaships, it could harm our business and resultgpefations.

We experience significant seasonal fluctuationsanr financial results, which could cause our stogkice to fluctuate.

Our business is highly dependent on diner behgatterns that we have observed over time. In odrapelitan markets, we generally
experience a relative increase in diner activibyrfrSeptember to April and a relative decreasenardactivity from May to August. In additio
we benefit from increased order volume in our casnparkets when school is in session and experizmeerease in order volume when
school is not in session, during summer breakso#imel vacation periods. Diner activity can alsarbpacted by colder or more inclement
weather, which typically increases order volumel aarmer or sunny weather, which typically decrsasder volume. Seasonality will likely
cause fluctuations in our financial results on artgrly basis. In addition, other
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seasonality trends may develop and the existingosedity and diner behavior that we experience ofenge or become more extreme.
We may not continue to grow at historical rates miaintain profitability in the future.

While our revenue has grown in recent periods,dhisvth rate may not be sustainable and we mayeaadize sufficient revenue to
maintain profitability. We may incur significantdses in the future for a number of reasons, inotydisufficient growth in the number of
restaurants and diners on our platform, increasimgpetition, as well as other risks described is Quarterly Report on Form 10-Q, and we
may encounter unforeseen expenses, difficultiagptiocations and delays and other unknown factors.eékpect to continue to make
investments in the development and expansion obosiness, which may not result in increased regemgrowth. In addition, as a public
company, we incur and will continue to incur siggaht legal, accounting and other expenses thatidvaot incur as a private company. As a
result of these increased expenditures, we wilehawenerate and sustain increased revenue taaimapmofitability. Accordingly, we may not
be able to maintain profitability and we may insignificant losses in the future, and this couldszathe price of our common stock to decline

If we fail to manage our growth effectively, our &nd, results of operations and business could berhed.

We have experienced rapid growth in our headcondtoperations, both through organic growth as aglue to the Merger. This
growth places substantial demands on managemermdwaraperational infrastructure. Many of our emgey have been with us for fewer than
18 months. We have and intend to continue to makstantial investments in our technology, custoseevice, sales and marketing
infrastructure. As we continue to grow, we museefively integrate, develop and motivate a largeioer of new employees, while
maintaining the beneficial aspects of our Companifuce. We may not be able to manage growth effelti If we do not manage the growth
of our business and operations effectively, thdityuaf our platform and efficiency of our operati® could suffer, which could harm our bra
business and results of operations.

The impact of economic conditions, including thes@ting effect on consumer spending, may harm owrsiness and results of
operations.

Our performance is subject to economic conditiorstheir impact on levels of consumer spending. &ofrthe factors having an
impact on discretionary consumer spending inclugleegal economic conditions, unemployment, consutabt, reductions in net worth,
residential real estate and mortgage markets,itaxanergy prices, interest rates, consumer cenfid and other macroeconomic factors.
Consumer purchases of discretionary items geneadaltyine during recessionary periods and othepgerin which disposable income is
adversely affected. Small businesses that do n@ sabstantial resources, like virtually all of tiestaurants in our network, tend to be more
adversely affected by poor economic conditions thege businesses. Also, because spending forgaothases from restaurants is generally
considered to be discretionary, any decline in sorey spending may have a disproportionate effectusrbusiness relative to those businesse
that sell products or services considered to bessities. If spending at many of the restaurantaiimetwork declines, or if a significant
number of these restaurants go out of businessrsimay be less likely to use our service, whialldcbarm our business and results of
operations. In addition, significant adverse ecoicarnnditions could harm the businesses of ouraarte customers, resulting in decreasec
of our platform. Moreover, the majority of restantsin our network are located in major metropalid@eas like New York City, Chicago and
the San Francisco Bay Area. To the extent any btieese geographic areas experience any of thesatbescribed conditions to a greater e»
than other geographic areas, the harm to our besisned results of operations could be exacerbated.

We make the restaurant and diner experience ourlmégt priority. Our dedication to making decisionaded primarily on the best
interests of restaurants and diners may cause ufor@go short-term opportunities, which could impagur profitability.

We base many of our decisions upon the best ingeoéshe restaurants and diners who use our phatfd/e believe that this approach
has been essential to our success in increasingrowth rate and the frequency with which restatsrand diners use our platform and has
served our long-term interests and those of owkbmlders. We believe that it is our responsibildynake our diners happy. In the past, we
have foregone, and we may in the future foregdageexpansion or revenue opportunities that waatdelieve are in the best interests of oul
restaurants and diners, even if such decisionstiveggaimpact our business or results of operationhe short term. Our focus on making
decisions based primarily on the interests of &staurants and diners who use our platform mayasoit in the long-term benefits that we
expect, and our business and results of operati@ysbe harmed.
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If use of the Internet via websites, mobile deviee®l other platforms, particularly with respect timline food ordering, does not continue
to increase as rapidly as we anticipate, our busis@nd growth prospects will be harmed.

Our business and growth prospects are substantiefigndent upon the continued and increasing ue dhternet as an effective
medium of transactions by diners. Internet use nwycontinue to develop at historical rates, ame:di may not continue to use the Internet
and other online services to order their food atesu or increased growth rates or at all. In daddjtthe Internet and mobile applications may
not continue to be accepted as a viable platforneswurce for a number of reasons, including:

« actual or perceived lack of security of informatmmprivacy protection
« possible disruptions, computer viruses or otheratgto Internet servers, us’ computers or mobile applicatior
« excessive governmental regulation;

» unacceptable delays due to actual or perceiveddlifons of wireless network

We face potential liability, expenses for legal icies and harm to our business based on the natur@of business and the content on o
platform.

We face potential liability, expenses for legaliis.and harm to our business relating to the naifitiee takeout food business,
including potential claims related to food offerénglelivery and quality. For example, third partesid assert legal claims against us in
connection with personal injuries related to fo@ispning or tampering or accidents caused by thieatg drivers of restaurants in our
network. Alternatively, we could be subject to legaims relating to the sale of alcoholic beveragg our restaurants to underage diners.

Reports, whether true or not, of food-borne ill@ssguch as E. Coli, avian flu, bovine spongifomoephalopathy, hepatitis A,
trichinosis or salmonella) and injuries causeddxydftampering have severely injured the reputatidnarticipants in the food business and
could do so in the future as well. The potentialeots of terrorism on our nation’s food supplyoadsists and, if such an event occurs, it could
harm our business and results of operations. litiaddreports of food-borne illnesses or food tamipg, even those occurring solely at
restaurants that are not in our network, could essult of negative publicity about the restaunadtistry, harm our business and results of
operations.

In addition, we face potential liability and experisr claims relating to the information that webjish on our websites and mobile
applications, including claims for trademark angyraght infringement, defamation, libel and negtige, among others. For example, we c
be subject to claims related to the content pubtishn allmenus.com and MenuPages.com (“MenuPagesigh contain approximately
275,000 menus, based on the fact that we do natroptior permission from restaurants to includertmenus.

We have incurred and expect to continue to inagallelaims. Potentially, the frequency of suchrokicould increase in proportion to
the number of restaurants and diners that uselatiopn and as we grow. These claims could diveahagement time and attention away fron
our business and result in significant costs tegtigate and defend, regardless of the meritseofldims. In some instances, we may elect
compelled to remove content or may be forced toqudnstantial damages if we are unsuccessful irffarts to defend against these claims. If
we elect or are compelled to remove valuable caritem our websites or mobile applications, ourtfolan may become less useful to
restaurants and diners and our traffic may declifiéch could harm our business and results of dgjpers:

We may not timely and effectively scale and adapt existing technology and network infrastructure tensure that our platform is
accessible, which would harm our reputation, bussgseand results of operations.

It is critical to our success that restaurantsdindrs within our geographic markets be able t@sgour platform at all times. We have
previously experienced service disruptions andhénftiture, we may experience service disruptiongges or other performance problems du
to a variety of factors, including infrastructutganges, human or software errors, capacity consdrdue to an overwhelming number of dir
accessing our platform simultaneously, and derfiakovice or fraud or security attacks. In someanses, we may not be able to identify the
cause or causes of these performance problemswaithacceptable period of time. It may become asirgly difficult to maintain and
improve the availability of our platform, especjatiuring peak usage times and as our products becoone complex and our diner traffic
increases. If our platform is unavailable when dSretempt to access it or it does not load askiuas they expect, diners may seek other
services, and may not return to our platform asroiih the future, or at all. This would harm ouiligbto attract restaurants and diners and
decrease the frequency with which they use oufgotat We expect to continue to make significantisimnents to maintain and improve the
availability of our platform and to enable rapidesses of new features and products. To the etttahtve do not effectively address capacity
constraints, respond adequately to service dismagtiupgrade our systems as needed or continualiap our technology and network
architecture to accommodate actual and anticipettadges in technology, our business and resutipefations would be harmed.
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Our failure to protect personal information providkby our diners against inappropriate disclosurecluding security breaches, could
violate applicable law and contracts with our secgiproviders and could result in liability to usathage to our reputation and brand and
harm to our business.

We rely on third-party payment processors and gy and authentication technology licensed froirdtparties that is designed to
effect secure transmission of personal informagimvided by our diners. We may need to expend fagmit resources to protect against
impermissible disclosure, including security bresstor to address problems caused by such diseld$uve, or our third-party providers, are
unable to maintain the security of our diners’ peed information, our reputation and brand couldheemed and we may be exposed to
litigation and possible liability.

Because we process and transmit payment card iafam we are subject to the Payment Card Ind48€1") and Data Security
Standard (the “Standard”Jhe Standard is a comprehensive set of requireni@nénhancing payment account data security tlaat develope
by the PCI Security Standards Council to help fté the broad adoption of consistent data sgcoréasures. We are required by payment
card network rules to comply with the Standard, andfailure to do so may result in fines or restons on our ability to accept payment ca
Under certain circumstances specified in the payroam network rules, we may be required to suboniteriodic audits, self-assessments or
other assessments of our compliance with the Stdn8ach activities may reveal that we have faitedomply with the Standard. If an audit,
self-assessment or other test determines that e todake steps to remediate any deficiencie$ sroediation efforts may distract our
management team and require us to undertake @dlyime consuming remediation efforts. In additieven if we comply with the Standard,
there is no assurance that we will be protecteah facsecurity breach.

We are subject to payment-related risks, and if peant processors are unwilling or unable to provide with payment processing service
or impose onerous requirements on us in order t@ass their services, or if they increase the fdesytcharge us for these services, our
business and results of operations could be harmed.

We accept payments using a variety of methodsydiaty credit and debit cards. For certain paymesthiods, including credit and debit
cards, we pay bank interchange and other feeseThes may increase over time and raise our opgratists and lower our profitability. We
rely on third parties to provide payment processiagyices, including the processing of credit aekitdcards. Our business may be disrupted
for an extended period of time if any of these canigs becomes unwilling or unable to provide trsesgices to us. We are also subject to
payment card association operating rules, certiinarequirements and rules governing electronidfutransfers, which could change or be
reinterpreted to make it difficult or impossible fos to comply. If we fail to comply with these eslor requirements, we may be subject to 1
and higher transaction fees and/or lose our alidigccept credit and debit card payments fromrdinefacilitate other types of online
payments, and our business and results of opesatimnd be harmed.

We rely on third parties, including our payment pressor and data center hosts, and if these or othéd parties do not perform
adequately or terminate their relationships with usur costs may increase and our business and ressaf operations could be harmed.

Our success will depend upon our relationships thittd parties, including our payment processor daié center hosts. We rely on a
third-party payment processor and encryption artleatication technology licensed from third partieat is designed to effect secure
transmission of personal information provided by dmers. We also rely on third-party data centesth to provide a reliable network
backbone with the speed, data capacity, securdyhandware necessary for reliable Internet acaedservices. If our payment processor, or &
data center host, or another third party, doepadbrm adequately, terminates its relationshigwwi or refuses to renew its agreement with u
on commercially reasonable terms, we may havecditff finding an alternate provider on similar terand in an acceptable timeframe, our
costs may increase and our business and resufseodtions could be harmed.

In addition, we rely on off-thehelf hardware and software platforms developethiogl parties to build and customize our OrderHotd
Boost tablet and mobile applications. If third pestfail to continue to produce or maintain theasdtvare and software platforms, our
OrderHub and Boost tablet and mobile applicatioay imecome less accessible to restaurants and damer®ur business and results of
operations could be harmed.

If our security measures are compromised, or if gplatform is subject to attacks that degrade or gle¢he ability of restaurants and
diners to access our content, restaurants and dmaray curtail or stop use of our platform.

Like all online services, our platform is vulneraldd computer viruses, break-ins, phishing attaattempts to overload our servers with
denial-of-service, misappropriation of data throuwgdbsite scraping or other attacks and similaugigons from unauthorized use of our
computer systems, any of which could lead to infgions, delays or website shutdowns, causingdbsstical data or the unauthorized
disclosure or use of personally identifiable orestbonfidential information. Like most Internet cpamies, we have experienced interruptior
our service in the past due to software and harelgaues as well as denial-of-service and othegregtbacks and, in the future, may experie
compromises to our security that result in perfarogaor availability problems, the complete shutd@fvour websites or the loss or
unauthorized disclosure of confidential informatitmthe
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event of a prolonged service interruption or sigaifit breach of our security measures, our restégiend diners may lose trust and confidenc
in us and decrease their use of our platform qr sing our platform entirely. We may be unablériplement adequate preventative measure
against or proactively address techniques usebtiirounauthorized access, disable or degradecseovisabotage systems because such
techniques change frequently, often remain undedeatil launched against a target and may origifratm remote areas around the world
are less regulated. Any or all of these issuesdchatm our ability to attract new restaurants ainérd or deter current restaurants and diners
from returning, reduce the frequency with whichtaesants and diners use our platform or subjeto tisird-party lawsuits, regulatory fines or
other action or liability, thereby harming our esss and results of operations.

We compete primarily with the traditional offlinerdering process and adherence to this traditionatlering method and pressure from
existing and new companies that offer online ordegi could harm our business and results of operation

We primarily compete with the traditional offlined@ring process used by the vast majority of reatets and diners involving the
telephone and paper menus that restaurants disttibuliners, as well as advertising that restasanalace in local publications to attract diners
Changing traditional ordering habits is difficuftdhif restaurants and diners do not embrace tinsitian to online food ordering as we expect,
our business and results of operations could badwr

In addition to the traditional takeout ordering gges, we compete with other online food orderingjimsses, chain restaurants that hav
their own online ordering platforms, point of satampanies and restaurant delivery services. Ouectand future competitors may enjoy
competitive advantages, such as greater name rigicogtonger operating histories, greater marketre in certain markets and larger existing
user bases in certain markets and substantialbtgrénancial, technical and other resources tharmave. Greater financial resources and
product development capabilities may allow thesepetitors to respond more quickly to new or emeaggechnologies and changes in
restaurant and diner requirements that may rengigproducts less attractive or obsolete. These etitops could introduce new products with
competitive price and performance characteristiasnolertake more aggressive marketing campaigmsdbes. Large Internet companies with
substantial resources, users and brand power atadddecide to enter our market and compete witfFuishermore, independent restaurants
could determine that it is more cost effective ¢o@op their own platform to permit online takeouters rather than use our service.

As part of the Merger, we completed an agreemettt the New York Attorney General's Office that rargd us to waive the exclusivity
provisions in existing agreements with restauréottated in Manhattan and to refrain from enterimg iany new exclusive agreements in
Manhattan until February 2015. Complying with tBes of this agreement could increase the abifiguo competitors to compete in
Manhattan and therefore could have an impact omauket position in Manhattan. If this agreemertgiour competitors an advantage, our
revenue may decrease and our business and rekafierations may be harmed.

If we lose existing restaurants or diners in oumaek, fail to attract new restaurants or dinersua forced to reduce our commission
percentage or make pricing concessions as a k#dultreased competition, our business and restiltperations could be harmed.

If we do not continue to innovate and provide uskfiroducts or if our introduced products do not germ or are not adopted by
restaurants in accordance with our expectations, may not remain competitive and our business anduis of operations could suffer.

Our success depends in part on our ability to oomtito innovate. To remain competitive, we musticoously enhance and improve
functionality and features of our platform, incladiour websites and mobile applications. The Irgeamd the online commerce industry are
rapidly changing and becoming more competitiveolpetitors introduce new products embodying nehrtelogies, or if new industry
standards and practices emerge, our existing veshséchnology and mobile applications may beconselete. Our future success could
depend on our ability to:

< enhance our existing products and develop new [pter
« persuade restaurants to adopt our new technolag@products in a timely manner; ¢
« respond to technological advances and emergingtndstandards and practices on a-effective and timely basi

Developing our platform, which includes our molaleplications, websites and other technologies lsrgajnificant technical and
business risks. We may use new technologies irtefédg, or we may fail to adapt to emerging indysttandards. If we face material delays in
introducing new or enhanced products or if our idgaéntroduced products do not perform in accoawith our expectations, the restaurants
and diners in our network may forego the use ofpwaducts in favor of those of our competitors.
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Internet search engines drive traffic to our platfion and our new diner growth could decline and ouuginess and results of operations
would be harmed if we fail to appear prominently gearch results.

Our success depends in part on our ability totttieers through unpaid Internet search resultseanch engines like Google, Yahoo!
and Bing. The number of diners we attract to oatfpim from search engines is due in large palnibte and where our websites rank in unpai
search results. These rankings can be affectechioynder of factors, many of which are not underditgct control and may change frequet
For example, a search engine may change its raalkgogithms, methodologies or design layouts. Assailt, links to our websites may not be
prominent enough to drive traffic to our websitasd we may not know how or otherwise be in a pmsitd influence the results. In some
instances, search engine companies may changerttrdsegs in a way that promotes their own compmegiroducts or services or the products
or services of one or more of our competitors. &eangines may also adopt a more aggressive atticing system for keywords that would
cause us to incur higher advertising costs or redur market visibility to prospective diners. Quabsites have experienced fluctuations in
search result rankings in the past, and we antigianilar fluctuations in the future. Any reductim the number of diners directed to our
platform could harm our business and results ofatjmns.

We expect a number of factors to cause our resoli®perations to fluctuate on a quarterly and annlubasis, which may make it difficul
to predict our future performance.

Our results of operations could vary significarittym quarter to quarter and year to year becausevafiety of factors, many of which
are outside of our control. As a result, compardngresults of operations on a period-to-periodshasay not be meaningful. In addition to
other risk factors discussed in this section, factbat may contribute to the variability of ouragierly and annual results include:

« our ability to attract new restaurants and dinex r@tain existing restaurants and diners in otwomk in a cost effective manne

« our ability to accurately forecast revenue and appately plan our expense
« the effects of changes in search engine placenmghp@minence

« the effects of increased competition on our busiy
« our ability to successfully expand in existing netekand successfully enter new mark
« the impact of worldwide economic conditions, indhglthe resulting effect on diner spending on taitg

« the seasonality of our business, including thecefi& academic calendars on college campuses @sdsal patterns in restaurant
dining;

« the impact of weather on our busine

« our ability to protect our intellectual proper

« our ability to maintain an adequate rate of groani effectively manage that grow

« our ability to maintain and increase traffic to qlatform;

« our ability to keep pace with technology changethantakeout industr

« the success of our sales and marketing eff

« costs associated with defending claims, includimgliectual property infringement claims and retgjigdgments or settlemen
« changes in governmental or other regulation affigatiur busines:

« interruptions in service and any related impacbonbusiness, reputation or bral

« the attraction and retention of qualified employaed key personne

- our ability to choose and effectively manage t-party service provider:

« changes in diner behavior with respect to takessgecially in New York City, Chicago and the Saarfeisco Bay Aree

« the effects of natural or m-made catastrophic even
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« the effectiveness of our internal contrc

* the impact of payment processor costs and procst
e changes in the online payment transfer rate;
« changes in our tax rates or exposure to additiaxaiabilities.
The loss of key senior management personnel couddnh our business and future prospects.

We depend on our senior management and other kegrpeel. We may not be able to retain the senatesy of our senior
management or other key personnel. Although we kaydoyment agreements with our key senior managepersonnel, their employment
is at-will and they could leave at any time. Theslof any of our executive officers or other keyptayees could harm our business and future
prospects.

We depend on talented personnel to grow and opecatebusiness, and if we are unable to hire, retamanage and motivate our
personnel, or if our new personnel do not perforrs we anticipate, we may not be able to grow effei.

Our future success will depend upon our abilitgdotinue to identify, hire, develop, motivate aethin talented personnel. We may not
be able to retain the services of any of our emg#syor other members of senior management in theefun addition, from time to time, there
may be changes in our senior management team thabendisruptive to our business. If our senior agement team fails to work together
effectively and to execute our plans and strategiesbusiness and results of operations couldabeéd.

Our growth strategy also depends on our abilitgxpand our organization by attracting and hiringhkguality personnel. Identifying,
attracting, recruiting, training, integrating, mgiragg and motivating talented individuals will regrisignificant time, expense and attention.
Competition for talent is intense, particularlytécthnology driven industries such as ours. If werast able to effectively recruit and retain our
talent, our business and our ability to achievesttategic objectives would be harmed.

Unfavorable media coverage could harm our busines&l results of operations.

We are the subject of media coverage from tim@ne.tUnfavorable publicity regarding our businessel, content, personnel,
customer service, technology, product changes,ystagliality or privacy practices could harm ourutgpion. Such negative publicity could
also harm the size of our network and engagemehtoyalty of our restaurants and diners, which dadversely impact our business and
results of operations.

Our business, and that of our third-party provideasnd third-party data center, is subject to the risks of severeather, earthquakes, fire
floods, hurricanes and other natural catastrophiwents and to interruption by man-made problems swashcomputer viruses or
terrorism.

Our business, particularly in areas of significemicentration like New York, Chicago and San Frsewi is subject to damage or
interruption from severe weather, earthquakess fiteods, tornadoes, hurricanes, power losses;daimunications failures, terrorist attacks,
acts of war and similar events. For example, sewegher in Chicago, the location of our corpotegadquarters and most of our customer
service staff, could inhibit the ability of our ¢amer service staff to get to work, which couldules service problems and complaints from
restaurants or diners. As we rely heavily on ouvess, computer and communications systems, asasg¢lose of our thirgarty providers an
third-party data centers, and the Internet to cahdur business and provide high quality custoreevise, disruptions could harm our ability to
run our business, which could harm our resultspefrations and financial condition. For exampleQutober 2012, Superstorm Sandy caused
blackouts throughout significant portions of Newrk' €ity, which resulted in restaurants and dinem unable to access our platform for
several days. These events could also negativgdgdirdiner activity or the ability of restaurardscbntinue to operate.

Increases in food, labor, energy and other costsiicbadversely affect results of operations.

An increase in restaurant operating costs couldeagstaurants in our network to raise prices ase®perations. Factors such as
inflation, increased food costs, increased laboremployee benefit costs, increased rent costénanelased energy costs may increase
restaurant operating costs. Many of the factomscéifig restaurant costs are beyond the contrdieoféstaurants in our network. In many cases
these restaurants may not be able to pass alosg ithereased costs to diners and, as a resultce@®e operations, which could harm our
profitability and results of operations. Additiolyalif these restaurants raise prices, order volamag decline, which could harm our
profitability and results of operations.
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Future acquisitions could disrupt our business amérm our business and results of operations.

As part of our business strategy, we will contituselectively explore acquisition opportunitiescompanies and technologies to
strengthen our platform. The identification of abie acquisition candidates can be difficult, tico@asuming and costly, and we may not be
to successfully complete identified acquisitionseTisks we face in connection with acquisitiondude:

« regulatory hurdles

« anticipated benefits may not materiali

« diversion of management time and focus from opegadur business to addressing acquisition integrathallenges
« transition of the acquired comp¢'s users to our websites and mobile applicati

« retention of employees from the acquired comp.

« cultural challenges associated with integrating legges from the acquired company into our orgaigna
« integration of the acquired compé s accounting, management information, human resswand other administrative systel

* the need to implement or improve controls, procesl@nd policies at a business that prior to theiaitegpn may have lacked effective
controls, procedures and polici

« coordination of product development and sales aarketing functions

« liability for activities of the acquired companyfbee the acquisition, including patent and tradémiafringement claims, violations of
laws, commercial disputes, tax liabilities and otkrown and unknown liabilities; ar

« litigation or other claims in connection with thegaired company, including claims from terminategpéoyees, users, former
stockholders or other third partie

Our failure to address these risks or other problentountered in connection with our past or fuoguisitions and investments could
cause us to fail to realize the anticipated bemefithese acquisitions or investments, cause itw unanticipated liabilities, and harm our
business generally. Future acquisitions could msalt in dilutive issuances of our equity secasiithe incurrence of debt, contingent
liabilities, amortization expenses or the impairt&ingoodwill, any of which could harm our businessl results of operations.

Government regulation of the Internet and e-commeris evolving, and unfavorable changes could sulbsi@ly harm our business and
results of operations.

We are subject to general business regulationsaavalas well as federal and state regulations and specifically governing the
Internet and e-commerce. Existing and future lamésra@gulations may impede the growth of the Inter@e&ommerce or other online services,
and increase the cost of providing online servigégse regulations and laws may cover sweepstikegijon, tariffs, user privacy, data
protection, pricing, content, copyrights, distriloat electronic contracts and other communicaticoasumer protection, broadband residentia
Internet access and the characteristics and quidlggrvices. It is not clear how existing laws going issues such as property ownership,
sales, use and other taxes, libel and personalgyriapply to the Internet and e-commerce. Unfaveradsolution of these issues may harm ou
business and results of operations.

Our business is subject to a variety of U.S. lawmny of which are unsettled and still developingcawhich could subject us to claims or
otherwise harm our business or results of operation

We are subject to a variety of laws in the Unitéat&s, including laws regarding data retentioninentredit card payments, privacy, d
security, distribution of user-generated conteahstimer protection and tax, which are frequenttyh@ng and developing. The scope and
interpretation of the laws that are or may be aplie to us are often uncertain and may be coinitjcFor example, laws relating to the
liability of providers of online services for adties of their users and other third parties aneently being tested by a number of claims,
including actions based on invasion of privacy atiter torts, unfair competition, copyright and gadhrk infringement, and other theories
based on the nature and content of the materiatstsed, the ads posted or the content providedsessuln addition, regulatory authorities in
the United States and the European Union are cemsgla number of legislative and regulatory prap®soncerning data protection and othel
matters that may be applicable to our business dlso likely that if our business grows and eeshand our products are used in a greater
number of geographies, we will become subjectusland regulations in additional jurisdictionsisitifficult to predict how existing laws will
be applied to our business and the new laws tolwliz may become subject.
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If we are not able to comply with these laws orutagions or if we become liable under these lawsegulations, we could be harmed,
and we may be forced to implement new measuresdiace our exposure to this liability. This may riegus to expend substantial resource
to discontinue certain products or features, wkiohild negatively affect our business. In additithve increased attention focused upon liab
issues as a result of lawsuits and legislative @sals could harm our reputation or otherwise imgaetgrowth of our business. Any costs
incurred to prevent or mitigate this potential lidy could also harm our business and resultsparations.

Failure to adequately protect our intellectual prepy could harm our business and results of opecats.

Our business depends on our intellectual prop#réyprotection of which is crucial to the succelssw business. We rely on a
combination of patent, trademark, trade secretcapgright law and contractual restrictions to pobteur intellectual property. In addition, we
attempt to protect our intellectual property, temlogy and confidential information by requiring e@mployees and consultants who develop
intellectual property on our behalf to enter intmfidentiality and assignment of inventions agreet®@nd non-competition agreements, and
third parties to enter into nondisclosure agreesértiese agreements may not effectively prevenithonazed use or disclosure of our
confidential information, intellectual property f@chnology and may not provide an adequate remetheievent of unauthorized use or
disclosure of our confidential information, intadteal property or technology. Despite our effoagtotect our proprietary rights, unauthorized
parties may copy aspects of our website featucdsyare and functionality or obtain and use infotioa that we consider proprietary.

We have registered, among numerous other tradepf@ksbHub,” “happy eating,” “Seamless,” “OrderHulhd “Your food is here.”
as trademarks in the United States. Competitors had may continue to adopt service names sinailauts, thereby harming our ability to
build brand identity and possibly leading to usemfasion. In addition, there could be potentiatiaame or trademark infringement claims
brought by owners of other trademarks that arelaino our trademarks. Litigation or proceedingbobethe U.S. Patent and Trademark Office
or other governmental authorities and administeatigdies in the United States and abroad may lessary in the future to enforce our
intellectual property rights and to determine thédity and scope of the proprietary rights of ath@ur efforts to enforce or protect our
proprietary rights may be ineffective and coulduiem substantial costs and diversion of resouradsch could harm our business and results
of operations.

We may be unable to continue to use the domain nartet we use in our business, or prevent third fies from acquiring and using
domain names that infringe on, are similar to, otteerwise decrease the value of our brand or ourdeamarks or service marks.

We have registered domain names for our websitgsath use in our business, most importantly seantdes, grubhub.com,
MenuPages.com and allmenus.com. If we lose th&atziluse a domain names, whether due to tradeniaiks, failure to renew the
applicable registration, or any other cause, we b&forced to market our products under a new domaime, which could cause us substa
harm, or to incur significant expense in order oghase rights to the domain name in questionddtitian, our competitors and others could
attempt to capitalize on our brand recognition biyng domain names similar to ours. Domain hamegagito ours have been registered in the
United States and elsewhere. We may be unablet@pt third parties from acquiring and using domemes that infringe on, are similar to,
or otherwise decrease the value of our brand otrademarks or service marks. Protecting and eimfgrm@ur rights in our domain names may
require litigation, which could result in substahttosts and diversion of resources, which couldiin harm our business and results of
operations.

Intellectual property infringement assertions byitt parties could result in significant costs andahm our business, results of operations
and reputation.

We operate in an industry with extensive intellatfaroperty litigation. Other parties have asseréed in the future may assert, that we
have infringed their intellectual property righ&ich litigation may involve patent holding companie other adverse patent owners who have
no relevant product revenue, and therefore ourissued and pending patents may provide little odeterrence. We could be required to pay
substantial damages or cease using intellectupkptyor technology that is deemed infringing.

For example, we are currently a defendant to anpanéringement suit filed by Ameranth, Inc. in whiwe are alleged to infringe on
patents relating to online ordering software. Se&eN, “Commitments and Contingencie$y’the accompanying condensed consolidated
financial statements for a further discussion o litigation. This litigation could cause us t@ur significant expenses and costs. In addition,
the outcome of any litigation is inherently unpetdble and, as a result of this litigation, we rbayrequired to pay damages, an injunction ma
be entered against us, or a license or other tigbontinue to deliver an unmodified version of #eevice may not be made available to us ¢
or may require us to pay ongoing royalties and dgmjith unfavorable terms. Any of these outcomeslddarm our business. Even if we w
to prevail, this litigation could be costly and #rsonsuming, could divert the attention of our ngeamaent and key personnel from our busines
operations, and may discourage restaurants andsdioen using our products.
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Furthermore, we cannot predict whether other asserof third-party intellectual property rightsdaims arising from such assertions
will substantially harm our business and resultegdrations. The defense of these claims and aagefinfringement claims, whether they are
with or without merit or are determined in our favimay result in costly litigation and diversiontethnical and management personnel.
Furthermore, an adverse outcome of a dispute ntayreeus to pay damages, potentially includingleetamages and attorneys’ fees if we are
found to have willfully infringed a partg’patent or copyright rights; cease making, licemsir using products that are alleged to incorotta
intellectual property of others; expend additiodaVelopment resources to redesign our productseatat into potentially unfavorable royalty
or license agreements in order to obtain the tightse necessary technologies. Royalty or licenagrgements, if required, may be unavailabl
on terms acceptable to us, or at all. In any eweatmay need to license intellectual property whichuld require us to pay royalties or make
one-time payments. Even if these matters do nattreslitigation or are resolved in our favor oitlout significant cash settlements, the time
and resources necessary to resolve them could diarimusiness, results of operations and reputation.

Some of our products contain open source softwarjch may pose particular risks to our proprietagpftware and products.

We use open source software in our products aridisgl open source software in the future. From tionme, we may face claims frc
third parties claiming ownership of, or demandiatgase of, the open source software and/or derevatorks that we developed using such
software (which could include our proprietary saucode), or otherwise seeking to enforce the teftise applicable open source license.
These claims could result in litigation and cowdduire us to purchase a costly license or ceasemdfthe implicated products unless and unti
we can re-engineer them to avoid infringement. Té&isngineering process could require significaldittonal research and development
resources. In addition to risks related to licerespiirements, use of certain open source softweardaad to greater risks than use of third-part
commercial software, as open source licensors gyeio not provide warranties or controls on thigio of software. Any of these risks cot
be difficult to eliminate or manage, and, if notlaessed, could harm our business and results oatpes.

We may require additional capital to support busssegrowth, and this capital might not be availalda acceptable terms, if at all.

We intend to continue to make investments to supparbusiness growth and may require additionadiuto respond to business
challenges, including the need to develop new featand products or enhance our existing produnsgsove our operating infrastructure or
acquire complementary businesses and technolo@pesrdingly, we may need to engage in equity ortdielancings to secure additional
funds. If we raise additional funds through futigguances of equity or convertible debt securites,existing stockholders could suffer
significant dilution, and any new equity securities issue could have rights, preferences and pge# superior to those of holders of our
common stock. Any debt financing that we securidénfuture could involve restrictive covenants tielato our capital raising activities and
other financial and operational matters, which mmeake it more difficult for us to obtain additiorepital and to pursue business opportunitie:
including potential acquisitions. We may not beeall obtain additional financing on terms favorabless, if at all. If we are unable to obtain
adequate financing or financing on terms satisfadim us when we require it, our ability to contntd support our business growth and to
respond to business challenges could be impairetpar business may be harmed.

Our business and results of operations may be hadnifeve are deemed responsible for the collectiondaemittance of state sales taxes
for our restaurants.

If we are deemed an agent for the restaurantsrinetwork under state tax law, we may be deemgubresble for collecting and
remitting sales taxes directly to certain states possible that one or more states could se@kpose sales, use or other tax collection
obligations on us with regard to such food salé®sE taxes may be applicable to past sales. Assfat@ssertion that we should be collecting
additional sales, use or other taxes or remittinthgaxes directly to states could result in suligthtax liabilities for past sales and additional
administrative expenses, which would harm our lesgrand results of operations.

As a public company, we incur significant costsaomply with the laws and regulations affecting pubtompanies which could harm
our business and results of operations.

As a public company, we are subject to the repgméguirements of the Securities and Exchange At984, as amended (the
“Exchange Act”), the Sarbanes-Oxley Act of 2002 (tBarbanes-Oxley Act”), the Dodd-Frank Wall Streeform and Consumer Protection
Act (the “Dodd-Frank Act”) and the listing requirents of the NYSE, and other applicable securitiéssrand regulations. These rules and
regulations have increased and will continue togase our legal, accounting and financial compkaswsts and have made and will continu
make some activities more time consuming and cogésticularly after we cease to be an “emergirmgin company,” as defined in the JOBS
Act. For example, these rules and regulationsccmadke it more difficult and more costly for usaotain director and officer liability
insurance, and we may be required to accept reduaéry limits and coverage or to incur substantiadts to maintain the same or similar
coverage. These rules and regulations could alg fhanore difficult for us to attract and retainaiified persons to serve on our board of
directors or our board committees or as executiffeens. Our
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management and other personnel devote a substamiialnt of time to these compliance initiatives aresult, management’s attention may
be diverted from other business concerns, whicliddoarm our business and operating results. Alghoue have hired additional employee
comply with these requirements, we may need torhmee employees in the future, which will increase costs and expenses.

Our management team, including our CEO, has liratqkrience in managing publicly traded compar@es.management team and
other personnel devote a substantial amount of tinrmew compliance initiatives and we may not sesfiély or efficiently manage our
transition to a public company. To comply with teguirements of being a public company, includimg $arbanes-Oxley Act, we may need tc
undertake various actions, such as implementingingsnal controls and procedures and hiring actiogror internal audit staff, which would
require us to incur additional expenses and hanmmesults of operations.

Risks Related to Ownership of Our Common Stock

A significant portion of our common stock is held/tour existing executive officers, directors andlders of 5% or more of our
outstanding common stock, whose interests may diffem yours.

Our current executive officers, directors and hddef 5% or more of our outstanding common stoahefieially own, in the aggregate,
approximately 60% of our outstanding shares of comstock. Some of these persons or entities mag imdwrests that are different from
yours. For example, these stockholders may supmpoposals and actions with which you may disagreghich are not in your interests
which adversely impact the value of your investm&htese stockholders will be able to exercise aifiognt level of control over all matters
requiring stockholder approval, including the dlettof directors, amendment of our certificaterafdrporation and approval of significant
corporate transactions. This control could haveeffect of delaying or preventing a change of aalritr us or changes in management and
could also make the approval of certain transastifficult or impossible without the support oEte stockholders, which in turn could reducc
the price of our common stock.

The price of our common stock has been and may ¢wrg to be volatile, and you could lose all or parftyour investment.

Prior to our IPO, there had been no public maréebfir common stock. Shares of our common stocleweld in our IPO in April 2014
at a price of $26.00 per share, and our commork $tas subsequently traded as high as $45.80. Areatiuid and orderly market for our
common stock may not be sustained, which couldedespthe trading price of our common stock. Theigagrice of our common stock has
been and may continue to be subject to wide fluina in response to various factors, some of whighbeyond our control. These
fluctuations could cause you to lose all or payair investment in our common stock since you mighunable to sell your shares at or abov
the price you paid. In addition to the factors di&ged in this “Risk Factors” section and elsewlrethis Quarterly Report on Form 10-Q,
factors that could cause fluctuations in the trggirice of our common stock include the following:

« price and volume fluctuations in the overall stoc#trket from time to time
« volatility in the market prices and trading volunadgdechnology stocks, particularly Internet stqc

 changes in operating performance and stock magtaations of other technology companies generatiyhose in our industry in
particular;

« sales of shares of our common stock by us or mekkblders

« failure of securities analysts to maintain coverafes, changes in financial estimates by any sgesianalysts who follow our
Company or our failure to meet these estimatekeekpectations of investol

« the financial projections we may provide to thelpylany changes in those projections or our failior meet those projectior
e announcements by us or our competitors of new mtsg

« the public’s reaction to our press releases, gihblic announcements and filings with the Secwgitiad Exchange Commission (the
HSEC”);

« rumors and market speculation involving us or ottenpanies in our industr
« actual or anticipated changes in our results ofatfms or fluctuations in our results of operasic
« actual or anticipated developments in our businmsscompetitor businesses or the competitive landscape gene

« litigation involving us, our industry or both, oniestigations by regulators into our operationthose of our competitor
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« developments or disputes concerning our intellégit@perty or other proprietary right

< announced or completed acquisitions of businessesbnologies by us or our competitc

*new laws or regulations or new interpretationsx$ting laws or regulations applicable to our besi
 changes in accounting standards, policies, guidglimterpretations or principle

« any significant change in our management;

« general economic conditions and slow or negatiesvtr of our markets

Price and volume fluctuations may be even moreguooed in the trading market for our stock for equeof time following our IPO.
Securities class action litigation has often bewstituted against companies following periods détility in the overall market and in the
market price of a company’s securities. Such lftag if instituted against us, could result in stamtial costs, divert our management’s
attention and resources and harm our businesseantts of operations.

A significant portion of our total outstanding shas of common stock are restricted from immediatsale, but may be sold on a stock
exchange in the near future. The large number ofaies eligible for public sale or subject to rightsquiring us to register them for
public sale could depress the market price of oonmumon stock.

The market price of our common stock could dedlirtieere are substantial sales of our common stpakjcularly sales by our directo
executive officers, employees and significant shatters, or when there is a large number of shafrear common stock available for sale. As
of September 30, 2014, there were 81,042,800 sbm@snmon stock outstanding. In connection wiih follow-on offering , the holders of
31,763,665 shares of our outstanding common steteked into lock-up agreements under which thegedynot to dispose of or hedge any of
their shares of common stock until December 3, 20itHout the prior written consent of Citibank GadtMarkets Inc. After the expiration of
the 90-day restricted period, these shares mayplddrsthe public market in the United States, sabjo compliance with the volume and other
restrictions of Rule 144 if applicable to the selle

In addition, as of September 30, 2014, stockholdensing an aggregate of 67,022,269 shares havesrighbject to some conditions,
under contracts providing for registration righdgéquire us to register shares of our common stecled by them for public sale in the Unii
States. In addition, as of September 30, 20140mpto purchase a total of 7,101,711 shares ofwmmstock pursuant to our 2013 Omnibus
Incentive Plan were outstanding, of which optiamptirchase 2,932,418 shares were exercisable.IQa&2014, we filed a registration
statement on Form S-8 to register the approximdt@)g51,238 shares of our common stock subjegptiorms outstanding or reserved for
future issuance under our 2013 Omnibus Incentiae.FPursuant to that registration statement, stitjeRule 144 limitations applicable to
affiliates, the satisfaction of applicable exergiggiods and, in certain cases, lagkagreements with the representatives of the widers, the
shares of common stock issued upon exercise ofamali®g options will be available for immediatealesin the United States in the open
market.

Sales of our common stock as restrictions end myaunt to registration rights may make it moreidiifit for us to sell equity securities
in the future at a time and at a price that we daeppropriate. These sales also could cause atk ptae to fall and make it more difficult for
you to sell shares of our common stoc

After we are no longer an “emerging growth compahyye will be obligated to develop and maintain prepand effective internal
control over financial reporting. We may not coméeour analysis of our internal control over finanal reporting in a timely manner, or
these internal controls may not be determined todfgective, which may harm investor confidence inraccompany and, as a result, the val
of our common stock.

After we are no longer an “emerging growth compame will be required, pursuant to Section 404fumish a report by management
on, among other things, the effectiveness of owarival control over financial reporting for thestifiscal year beginning after the IPO. This
assessment will need to include disclosure of aaterial weaknesses identified by our managememtiirinternal control over financial
reporting.

We are in the early stages of the costly and chgilhgy process of compiling the system and procgsditumentation necessary to
perform the evaluation needed to comply with Sectio4. We may not be able to complete our evalnatesting and any required remedia
in a timely fashion. During the evaluation anditesprocess, if we identify one or more materiabkmeesses in our internal control over
financial reporting, we will be unable to assedttbur internal controls are effective. If we arable to assert that our internal control over
financial reporting is effective, investors coutdé confidence in the accuracy and completenessrdinancial reports, which would cause the
price of our common stock to decline.

Our independent registered public accounting firnas advised us that it identified a material weakaas the internal control over
financial reporting of Seamless Holdings, now knovas GrubHub Inc., for the years ended December 3011 and 2012. |
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our internal control over financial reporting or oudisclosure controls and procedures are not effeet we may not be able to accurately
report our financial results, prevent fraud or fileur periodic reports in a timely manner, which ma&gause investors to lose confidence in
our reported financial information and may lead ta decline in our stock price.

Our independent registered public accounting fiem hot conducted an audit of Seamless Holdingsicfwis now known as GrubHub
Inc.) internal control over financial reporting. Wever, in connection with its audit of Seamlessditugs’ consolidated financial statements as
of and for the years ended December 31, 2011 ah? P@luded in the Prospectus, our independenstemgid public accounting firm
discovered a material weakness relating to the meatation of journal entry review of Seamless Hulgi. A “material weakness” is a
deficiency, or a combination of deficiencies, iteimal control over financial reporting such thatre is a reasonable possibility that a materia
misstatement of our annual or interim financiatestaents will not be prevented or detected on alyifasis. Specifically, Seamless Holdings
had not regularly documented its review of joureratries.

Since discovery of this material weakness, we ltaken steps to fully understand the material weskmed to remediate it. We have
implemented a formal review of all manual journafries, including documentation, as part of our thiynclose process. Additionally, in
connection with the Merger, we retained the chirgdricial officer and controller that served in tesles for the GrubHub Platform. By
utilizing their existing accounting and finance erjse, we have built a more experienced accounthfinance organization. While we have
remediated this material weakness for the periattéecember 31, 2013, we may identify additioakdted or unrelated material weaknesse
or significant deficiencies in the future. If omtérnal control over financial reporting or ouraasure controls and procedures are not effec
we may not be able to accurately report our finainesults, prevent fraud or file our periodic repan a timely manner, which may cause
investors to lose confidence in our reported fimanaformation and may lead to a decline in owcgtprice.

In addition, implementing any appropriate changesur internal controls may distract our officersl@mployees, entail substantial
costs to implement new processes and modify ostiegiprocesses and take significant time to cotapMoreover, any such changes do not
guarantee that we will be effective in maintainthg adequacy of our internal controls, and anyfaito maintain that adequacy, or consequel
inability to produce accurate financial statemems timely basis, could increase our operatingscasd harm our business. Furthermore,
investors’ perceptions that our internal contraksiaadequate or that we are unable to produceatecfinancial statements on a timely basis
may harm our stock price.

Anti-takeover provisions contained in our certifite of incorporation and bylaws, as well as provissoof Delaware law, could impair a
takeover attempt.

Our certificate of incorporation and bylaws contaimd Delaware law contains provisions which cowddenthe effect of rendering more
difficult, delaying or preventing an acquisitionestieed undesirable by our board of directors. Oup@@te governance documents include
provisions:

- creating a classified board of directors whose namberve staggered th-year terms

« authorizing “blank check” preferred stock, whichuttbbe issued by our board of directors withoutktmlder approval and may
contain voting, liquidation, dividend and othertrig superior to our common sto«

« limiting the liability of, and providing indemnifation to, our directors and officel
« limiting the ability of our stockholders to call@bring business before special meetit

« requiring advance notice of stockholder proposaidbiisiness to be conducted at meetings of oukistdgders and for nominations of
candidates for election to our board of direct

« controlling the procedures for the conduct and dalieg of board of directors and stockholder maggjranc

« providing our board of directors with the expreesvpr to postpone previously scheduled annual mgefind to cancel previously
scheduled special meeting

These provisions, alone or together, could delgyrevent hostile takeovers and changes in controhanges in our management.

As a Delaware corporation, we are also subjectdgigions of Delaware law, including Section 203té# Delaware General
Corporation law, which prevents some stockholdetdihg more than 15% of our outstanding commonlksfomm engaging in certain business
combinations without approval of the holders ofsgahtially all of our outstanding common stock.

Any provision of our certificate of incorporatiomylaws or Delaware law that has the effect of delgyr deterring a change in control
could limit the opportunity for our stockholdersraxeive a premium for their shares of our comntonks and could also affect the price that
some investors are willing to pay for our commatkt
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If securities or industry analysts issue an adversemisleading opinion regarding our common stock @o not publish or cease
publishing research or reports about us, our busgseor our market, or if they change their recommextithns regarding our common
stock adversely, our stock price and trading voluoald decline.

The trading market for our common stock will bduehced, to some extent, by the research and eefhat industry or securities
analysts may publish about us, our business, otkahar our competitors. We do not control thesalysts or the content and opinions
included in their reports. If any of the analystsoxcover us change their recommendation regarding@mmon stock adversely, or provide
more favorable relative recommendations about oorpetitors, our stock price would likely declineahy analyst who covers us were to ct
coverage of our Company or fail to publish reporisus regularly or if analysts elect not to providsearch coverage of our common stock, w
could lose visibility in the financial markets, whiin turn could cause our stock price or tradinfmme to decline.

We do not expect to declare any dividends in theeéeeable future.

We do not anticipate declaring any cash dividendsoiders of our common stock in the foreseealilearéu Consequently, investors may
need to rely on sales of their common stock aftieepppreciation, which may never occur, as thg way to realize any future gains on their
investment. Investors seeking cash dividends shoatighurchase our common stock.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
b) Use of Proceeds

On April 3, 2014, the Company’s registration stat@tron Form S-1 (File No. 333-194219) was declaféttive by the SEC for an
initial public offering pursuant to which the Conmgaissued and sold 4,000,000 shares of common sitoglpublic offering price of $ 26.Qe!r
share. The offering resulted in net proceeds of.9 #nillion after deducting underwriting discouatsd commissions of $ 6.5 million and other
offering expenses of approximately $ 2.6 milliora phyments were made by the Company to directffisers or persons owning ten percent
or more of the Company’s common stock or to thesiogiates, or to affiliates of the Company. The Gany invested the funds received in
non-interest bearing accounts, short-term intdveating obligations and investment-grade investment

The principal purposes of this offering were tor@ase the Company'’s financial flexibility, creatpublic market for its common stock
and facilitate future access to the public equigrkats.

There have been no material changes in the plams®df proceeds from the IPO from that describedeénCompany’s final prospectus
filed with the SEC pursuant to Rule 424(b) under $recurities Act of 1933 on April 7, 2014 .

c) Issuer Purchases of Equity Securitit

The following table provides information regardithg@ Company’s purchases of its common stock duthieghree months ended
September 30, 2014:

Total Number of Dollar Value of
Shares Purchased Shares that May Yet
Total Number of as Part of Publicly ~ be Purchased Under
Shares Average Price Announced Plans the Plans or
Period Purchased(a) Paid per Share or Programs Programs

July 1, 2014 July 31, 201« 396 $ 35.54 — —
August 1, 201~ August 31, 201- - - _ _
September 1, 201- September 30, 201 = - — _

Total 396 $ 35.54 —
(a) Shares withheld for tax liabilities upon vestingegfuity awards and subsequently reti

Item 3. Defaults Upon Senior Securities

Not applicable
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Item 4. Mine Safety Disclosures

Not applicable

Iltem 5. Other Information

None
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Iltem 6: Exhibits

Incorporated by Reference

Exhibit Filing Filed
No. Description Form File No.  Exhibit Date Herewith
3.1 Amended and Restated Certificate of Incorporation o 10Q 001- 3.1 August 7, 2014
GrubHub Inc. 36389
3.2 Amended and Restated By-laws of GrubHub Inc. 10Q 001- 3.2 August 7, 2014
36389
10.1 Registration Rights Agreement, dated August 8, 2018nd S-1 333- 10.1 March 14, 2014
among GrubHub Inc. (f/k/a GrubHub Seamless Inc. 19421¢
f/lk/a Seamless GrubHub Holdings Inc.) and certain
stockholders listed therei
10.2 Tax Matters Agreement, dated May 19, 2013, by andrey  S-1 333- 10.2 March 14, 2014
GrubHub Holdings, Inc. Seamless Holdings Corporatind 19421¢
Aramark Holdings Corporatiot
10.3 Reorganization and Contribution Agreement, dateg ¥  S-1 333- 10.7 March 14, 2014
2013, by and among Seamless North America, LLC, 19421¢
GrubHub Inc. (f/k/a GrubHub Seamless Inc.), GrubHub
Holdings Inc. (f/k/a GrubHub, Inc.), Pizza 1 Coiz4a 2 Co.,
SLW Investor, LLC and Seamless Holdings Corporat
31.1 Certification of Matthew Maloney, Chief Executivdfioer, X
pursuant to Rule 13a-14(a)/15d-14(a), as adopteslipnt to
Section 302 of the Sarbal-Oxley Act of 2002
31.2 Certification of Adam DeWitt, Chief Financial Offc, X
pursuant to Rule 13a-14(a)/15d-14(a), as adopteslipnt to
Section 302 of the Sarbal-Oxley Act of 2002
32.1 Certification of Matthew Maloney, Chief Executivdfioer, X
pursuant to 18 U.S.C. Section 1350, as adoptedipat$o
Section 906 of the Sarbal-Oxley Act of 2002
32.2 Certification of Adam DeWitt, Chief Financial Oféc, X
pursuant to 18 U.S.C. Section 1350, as adoptedipat$o
Section 906 of the Sarbal-Oxley Act of 2002
101.INS XBRL Instance Documen X
101.SCH  XBRL Taxonomy Extension Schema Docume X
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Docunt X
101.DEF  XBRL Taxonomy Extension Definition Linkbase Docunhe X
101.LAB XBRL Taxonomy Extension Labels Linkbase Docum: X
101.PRE XBRL Taxonomy Extension Presentatiarkhase X

Document
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SIGNATURES

Pursuant to the requirements of the Securities Exa@nge Act of 1934, the Company has duly caused thisport to be signed on its
behalf by the undersigned thereunto duly authorized

GRUBHUB INC.

By: /s| MATTHEW MALONEY
Matthew Maloney
Chief Executive Officer and Director
(Principal Executive Officer)

By: /s/ ADAM DEWITT

Adam DeWitt
Chief Financial Officer and Treasurer
(Principal Financial Officer)

Date: November 6, 2014
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a) OF THE SEURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Matthew Maloney, certify that:
1. | have reviewed this Quarterly Report on ForrQLOf GrubHub Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoeer which such statements were made, not misigadih respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) and:hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by others
within those entities, particularly during the metiin which this report is being prepared;

b) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

c) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiernal control over financial reporting,
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

By: /SIMATTHEW MALONEY

Matthew Maloney
Chief Executive Officer and Director

Date: November 6, 2014



EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a) OF THE SEURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Adam DeWitt, certify that:
1. | have reviewed this Quarterly Report on ForrQLOf GrubHub Inc.;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or dmn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) and:hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by others
within those entities, particularly during the metiin which this report is being prepared;

b) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

c) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiernal control over financial reporting,
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

By: /S/ Abam DEWITT
Adam DeWitt
Chief Financial Officer and Treasurer

Date: November 6, 2014



EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

PURSUANT TO 18 U.S.C. 1350,
AS ADOPTED PURSUANT TOSECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of GrubHab. (the “Company”) on Form 1Q-for the fiscal quarter ended September
2014 as filed with the Securities and Exchange C@sion on the date hereof (the “Report))Matthew Maloney, Chief Executive Officer a

Director of the Company, certify, as of the dateshéand solely for purposes of and pursuant tty JBC. § 1350, as adopted pursuant to §
of the Sarbanes-Oxley Act of 2002, that, to my kleulge:

1. The Report fully complies with the requirementsettion 13(a) or 15(d), as applicable, of the SgesrExchange Act of 1934; a

2. The information contained in the Report fairly gmets, in all material respects, the financial cbadiand results of operations of
the Company at the dates and for the periods itetic

By: /SIMATTHEW MALONEY
Matthew Maloney
Chief Executive Officer and Director

Date: November 6, 2014



EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

PURSUANT TO 18 U.S.C. 1350,
AS ADOPTED PURSUANT TOSECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of GrubHab. (the “Company”) on Form 1Q-for the fiscal quarter ended September
2014 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), |, Adae\Viiitt, Chief Financial Officer and
Treasurer of the Company, certify, as of the datedf and solely for purposes of and pursuant to.8C. § 1350, as adopted pursuant to §
906 of the Sarbanes-Oxley Act of 2002, that , tokmgwledge:

1. The Report fully complies with the requirementsettion 13(a) or 15(d), as applicable, of the SgesrExchange Act of 1934; a

2. The information contained in the Report fairly gmets, in all material respects, the financial cbadiand results of operations of
the Company at the dates and for the periods itetic

By: /S/ Abam DEWITT
Adam DeWitt
Chief Financial Officer and Treasurer

Date: November 6, 2014



