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C/O GRUBHUB INC.

5 BRYANT PARK, 15TH FLOOR
NEW YORK, NY 10018

Signatures

/s/ Margo Drucker, as Attorney-in-Fact for Maria

03/05/2018
Belousova

**Signature of Reporting Person Date

Explanatlon of Responses:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) One share of common stock was issued upon the vesting of each Restricted Stock Unit ("RSU").
(2) Represents shares of common stock withheld to cover tax obligations upon the vesting of RSUs.
(3) These transactions were effected pursuant to a Rule 10b5-1 trading plan adopted by the Reporting Person.

The option will vest and become exercisable as to 25% of the underlying shares on February 1, 2019 and will vest in equal amounts for
(4) the 12 consecutive quarters thereafter on May 1, August 1, November 1 and February 1 of each year, subject to her continued status as a
service provider.

) Each RSU represents a contingent right to receive a share of common stock or, at the option of the Compensation Committee, cash of
equivalent value.

6) The RSUs will vest as to 25% on February 1, 2019 and will vest in equal amounts for the 12 consecutive quarters thereafter on May 1,
August 1, November 1 and February 1 of each year, subject to her continued status as a service provider.

On January 8, 2016, the Reporting Person was granted 41,138 RSUs, 25% of which vested on January 1, 2017 and the remainder of
(7) which vested or will vest in equal amounts on the first calendar day of the month for the 36 consecutive months thereafter, subject to her
continued status as a service provider.

On February 9, 2017, the Reporting Person was granted 22,251 RSUs, 25% of which vested on February 1, 2018 and the remainder of
(8) which vested or will vest in equal amounts on the first calendar day of the month for the 36 consecutive months thereafter, subject to her
continued status as a service provider.

On December 31, 2015, the Reporting Person was granted the net of 60,786 options, 25% of which vested on January 1, 2017 and the
(9) remainder of which vested or will vest in equal amounts on the first calendar day of the month for the 36 consecutive months thereafter,
subject to her continued status as a service provider.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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