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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): My 8, 2014

GRUBHUB INC.

(Exact name of Registrant as Specified in Its Chaetr)

Delaware 001-36389 46-2908664
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

111 W. Washington Street, Suite 210(

Chicago, Illinois 60602
(Address of Principal Executive Offices (Zip Code)

Registrant’s Telephone Number, Including Area Code(877) 585-7878

Not Applicable
(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions (see General Instructiéng. below):

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 2.02. Results of Operations and Financial Condition
On May 8, 2014, GrubHub Inc. (the “Company”) issaeggress release announcing the Company’s finaresalts for the quarter ended
March 31, 2014. A copy of the press release isished as Exhibit 99.1 to this report on Form 8-Id @nhereby incorporated by reference.

Information in this Item 2.02 and Exhibit 99.1 ¢éh 9.01 below shall not be deemed “filed” for theposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchang®,Amtotherwise incorporated by reference into &iliyg pursuant to the Securities Act
of 1933, as amended, or the Exchange Act excepthaswise expressly stated in such a filing.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

The Exhibit Index attached to this Form 8-K is immarated herein by reference.
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SIGNATURES

Pursuant to the requirements of the Securities Exadmnge Act of 1934, the registrant has duly causedithreport to be signed on its
behalf by the undersigned thereunto duly authorized

GRUBHUB INC.

Date: May 8, 2014 By: /s/ Abam D EW ITT

Adam DeWitt
Chief Financial Officer and Treasut
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Exhibit
Number Description
99.1 Press Release issued by GrubHub Inc. on May 8,.:



Exhibit 99.1
GRUBHUB REPORTS FIRST QUARTER RESULTS
Record revenues of $58.6 million, growth of 49%

Chicago, IL — May 8, 2014 — GrubHub Inc. (NYSE: GRUB), thedies online and mobile food-ordering company, todapounced
financial results for the quarter ended March 3,42

“We are off to a strong start as a public compaith vecord active diners, orders and revenuesaerfitht quarter, continuing the robust
growth momentum we had throughout 2013,” said W&toney, GrubHub CEO.We remain focused on making takeout better by naing
product innovation, driving more orders to indepemdestaurants and creating more transparencygaurtcol for diners.”

First Quarter 2014 Results

The following results reflect the financial perfaante and key operating metrics of our businesthothree months ended March 31, 2014,
compared to the non-GAAP pro forma combined resflSeamless Holdings and GrubHub Holdings forttinee months ended March 31,
2013 giving effect to the August 2013 merger oftihe companies.

Financial Highlights
» Revenues: $58.6 million, a 49% y-over-year increase from $39.4 million in the first qeamf 2013
* Non-GAAP Adjusted EBITDA: $16.4 million, a 192% y«over-year increase from $5.6 million in the first quaité€2013.
* Net Income: $4.4 million, a 561% y+overyear increase from $0.7 million in the first quaé2013.

e Our April 4th, 2014, Initial Public Offering @luded the sale of 4 million shares of our commtoclsat $26 per share, which
generated $95.5 million in cash for the companie(dees and expense

Key Business Metrics Highlights
» Active Diners grew 49% to 3.85 million, comparedt68 million diners in the first quarter of 20:

e GrubHub Inc. processed 181,200 Daily AveragebSya 40% year-over-year increase from 129,10 Baerage Grubs in the
first quarter of 2013

*  GrubHub Inc. processed $433 million in grossdfsales, a 44% year-over-year increase from $30i@mprocessed in the first
quarter of 2013

Second Quarter 2014 Guidance

Based on information available as of May 8th, 2athé,company is providing the following financialigance:
¢ Revenue is expected to be in the range of $53anith $55 million.
e Adjusted EBITDA is expected to be in the range &8 $illion to $15 million.

“The market for GrubHub is substantial with Amergapending roughly $67 billion every year on takdmm independent restaurants. L
than five percent of those purchases are madeeoatithrough
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mobile device,” noted Maloney. “We are pleased i scale we have achieved, with $1.4 billionriosg food sales processed through our
platforms in the last 12 months. And, as the deader in this large market, we are even more ed@bout the sizeable opportunity in front
of us.”

First Quarter 2014 Financial Results Conference C&l GrubHub will webcast a conference call today ptr. ET to discuss the first
guarter 2014 financial results. The webcast caadgessed on the GrubHub Investor Relations wessh#p://investors.grubhub.com, along
with the company’s earnings press release anddiabtables. Following the webcast, a replay ofilt be available at the same website until
May 22, 2014.

About GrubHub

GrubHub Inc. (NYSE: GRUB) is the nation’s leadingine and mobile food ordering company dedicatedatanecting hungry diners with
local takeout restaurants. The company’s onlineraadile ordering platforms allow diners to ordenedtly from approximately 29,000
takeout restaurants in more than 700 U.S. citieslaimdon. Every order is supported by the compaB4/3 customer service teams.

Use of Forward Looking Statements:

This press release contains forward looking statésnegarding our management’s future expectatioglefs, intentions, goals, strategies,
plans and prospects. Such statements constitutedfd-looking” statements, which are subject togage harbor provisions of the Private
Securities Litigation Reform Act of 1995. The outw® of the matters covered by such forwknoking statements involves risks, uncertain
and assumptions. If any of these risks or uncerésmaterialize or if any of the assumptions priom®rrect, our actual results, performance
or achievements could be materially different frany future results, performance or achievementsesspd or implied by the forward-
looking statements. Such risks and uncertaintiglsidte, but are not limited to, the matters setfamtthe filings that we make with the
Securities and Exchange Commission from time te timcluding those set forth in the section erditiRisk Factors” in the company’s
Prospectus filed on April 7th, 2014 and additian&rmation that will be set forth in our Form 10tkat will be filed for the quarter ended
March 31, 2014, which should be read in conjunctiith these financial results. These document@aadable on the SEC Filings section of
the Investor Relations section of our website gt:Hinvestors.grubhub.com/. Please also noteftratard-looking statements represent our
management’s beliefs and assumptions only as afdteeof this press release. Except as requirdavipywe assume no obligation to update
these forward-looking statements publicly, or tolaie the reasons actual results could differ matlgifrom those anticipated in the forward-
looking statements, even if new information, becsmeailable in the future.

Use of Non-GAAP Financial Measures

Adjusted EBITDA is a financial measure that is oalculated in accordance with accounting princigleserally accepted in the United
States, or GAAP.

We define Adjusted EBITDA as net income adjustedxcude merger and restructuring costs, incomestadepreciation and amortization
and stock-based compensation expense. We use adjE8ITDA as a key performance measure becauseslevé it facilitates operating
performance comparisons from period to period hueing potential differences primarily caused layiations in capital structures, tax
positions, the impact of acquisitions and restrmioty the impact of depreciation and amortizatigpense on our fixed assets and the impact
of stock-based compensation expense. Adjusted EBIiEMot a measurement of our financial performameger GAAP and should not be
considered as an alternative to performance measeréved in accordance with GAAP.

See"Schedule of No-GAAP Adjusted EBITDA Reconciliatio— Pro Form” below for a reconciliation of net income to AdjustEBITDA.
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Contacts:
Anan Kashyaj Abby Hunt
Corporate Finance & Investor Relatic Press

ir@grubhub.con press@grubhub.co



NON-GAAP PRO FORMA FINANCIAL INFORMATION

On August 8, 2013, GrubHub Inc. acquired all of ¢l@ity interests of each of Seamless North Ametit&, Seamless Holdings and
GrubHub Holdings (the “Merger”). The following Undited Pro Forma Condensed Statement of Operatiassderived from the unaudited
historical statement of operations of Seamless iAg&l(Acquirer) for the three months ended March2®113 and the unaudited historical
statement of operations of GrubHub Holdings (Acee)rfor the three months ended March 31, 2013 statjufor income taxes at the
Company’s historical effective tax rate.

Three Months Endec

Three Months Endec March 31, 2013
Pro Forma
March 31, 2014 Combined
(in thousands)

Revenues $ 58,61 $ 39,377
Costs and expense

Sales and marketir 16,11% 14,94¢

Operations and suppc 15,101 10,681

Technology (exclusive of amortizatio 5,34 4,307

General and administratiy 8,32¢ 5,55¢

Depreciation and amortizatic 5,51F 2,41¢

Total operating expense: 50,41( 37,91:

Income before provision for income taxe: 8,20z 1,46¢
Provision for income taxe 3,85( 80&
Net income attributable to common stockholder: $ 4,35: $ 65¢
Net income per share attributable to common stockhders:

Basic $ 0.0¢ $ 0.01

Diluted $ 0.0¢ $ 0.01
Weighted average number of shares outstanding

Basic 55,21( 54,68:

Diluted 77,63¢ 74,56

KEY PRO FORMA OPERATING METRICS
Three Months Ended March 31,
2013
2014 Pro Forma

Active Diners (000s) 3,851 2,571
Daily Average Grub: 181,20( 129,10(

Gross Food Sales (million $ 433.( $ 300.(



GRUBHUB INC.

CONDENSED STATEMENTS OF OPERATIONS - UNAUDITED
(in thousands, except per share data)

Revenues
Costs and expense:
Sales and marketir
Operations and suppc
Technology (exclusive of amortizatio
General and administrati\
Depreciation and amortizatic
Total costs and expense
Income before provision for income taxes
Provision for income taxe
Net income attributable to common stockholder:

Net income per share attributable to common stockhders:
Basic
Diluted
Weighted average shares used to compute net incomer share attributable to common stockholders
Basic
Diluted

Three Months Ended

March 31,

2014 2013
$58,61:  $25,80:
16,117 10,10(
15,10; 5,97

5,34 2,647

8,32¢ 2,90:

5,51¢ 1,79¢
50,41( 23,42

8,20: 2,37¢

3,85( 1,122
$ 4,35 $ 1,25¢
$ 0.0 $ 0.04
$ 006 $ 0.0:
55,21( 31,36¢
77,63t 43,14¢



GRUBHUB INC.

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

ASSETS
CURRENT ASSETS
Cash and cash equivalel
Accounts receivabl
Income taxes receivab
Deferred taxes, curre
Prepaid expense
Total current asse
PROPERTY AND EQUIPMENT

Property and equipment, net of depreciation andrtmation

OTHER ASSETS
Other asset
Goodwill
Acquired intangible assets, net of amortiza
Total other asse
TOTAL ASSETS

LIABILITIES, REDEEMABLE COMMON STOCK AND STOCKHOLDE

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

Total current liabilities

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

Total long term liabilities

Redeemable common sto
STOCKHOLDERY¢ EQUITY:
Series A Convertible Preferred Stc
Common stocl
Accumulated other comprehensive incc
Additional paic¢in capital
Retained earning
Total Stockholder Equity
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

RS EQUITY

December 31

March 31,

2014 2013
$112,76( $ 86,54:
38,11¢ 27,72¢
1,821 1,57¢
3,68¢ 3,68¢
2,352 2,62¢
158,73 122,15¢
17,33: 17,09¢
1,97¢ 2,32¢
352,78t 352,78t
264,91! 268,44
619,67¢ 623,55’
$795,74° $ 762,81
$ 3,29] $ 3,35¢
96,92 78,24¢
1,04¢ 1,76¢
2,66: 1,72(
11,08t 7,50¢
115,01« 92,59!
94,80t 90,49¢
2,77¢ 3,93¢
97,58( 94,43!
34,95( 18,41¢
2 2
5 5
181 132
486,78 500, 35¢
61,23: 56,88(
$548,20. $ 557,37
$795,74° $ 762,81




GRUBHUB INC. (“GRUBHUB")

CONDENSED STATEMENTS OF CASH FLOWS - UNAUDITED
(in thousands)

Three Months Ended

March 31,
2014 2013
CASH FLOWS FROM OPERATING ACTIVITIE:
Net income $ 4,350 $ 1,25¢
Adjustments to reconcile net income to net casinfoperating activities
Depreciatior 1,16¢ 61€
Provision for doubtful accoun 361 2C
Deferred taxe 3,20¢ (152)
Intangible asset amortizatis 4,34 1,18(
Tenant allowance amortizatic (40 (39
Stock based compensati 2,40z 621
Deferred ren (22) (32)
Change in assets and liabilities, net of the effe€tbusiness acquisitior
Accounts receivabl (10,757 (6,374
Income taxes receivab (242) —
Prepaid expenses and other as 62€ 322
Accounts payabl (56) 2,401
Restaurant food liabilit 18,67¢ 14,16(
Accrued payrol 943 57C
Other accrual 2,86( (32)
Net cash provided by operating activit 27,83t 14,52(
CASH FLOWS FROM INVESTING ACTIVITIES
Capitalized website and development ci (449) (67€)
Purchases of property and equipm (1,77¢€) (2,719
Net cash used in investing activiti (2,22%) (3,387)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from exercise of stock opti 1,03¢ 83
Taxes paid related to net settlements of <-based compensation awal (362) —
Repurchases of common stc (11€) (1,199
Net cash provided by (used in) financing activi 55€ (1,117
Net change in cash and cash equival 26,16¢ 10,02:
Effect of exchange rates on cz 49 (224
Cash and cash equivalents at beginning of 86,54 41,16
Cash and cash equivalents at end of the pr $112,76(  $50,95¢

SUPPLEMENTAL DISCLOSURE
Cash paid for income tax $ 395 $ 1,34(



NON-GAAP ADJUSTED EBITDA RECONCILIATION — PRO FORMA

Net income
Income tax expens
Depreciation and amortizatic
EBITDA
Merger and restructuring cos
Stocl-based compensatic
Adjusted EBITDA

Three Months Ended
March 31,
2013
2014 Pro Forma
(in thousands)
$ 4,35 $ 65¢

3,85( 80t
5,51¢ 2,414
13,71¢ 3,87¢
28t 761
2,402 98¢

$ 16,40¢ $ 5,62i




